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C O R P O R A I i O N S E R V I C E C O M P A N Y * 

January 9. 2013 

Barbara Saddler 
Surface 'fransportaiion Board 

Recordation Office 
395 East Sirccl SW 
Washington. DC 20423 
202-245-0362 

RE: 490233-1 

gcoanmiBflL-^^^OS^ tm" 

JAHinS -11 2o AM '^, 

SURFACE TftANSmr/iTIOtfSQW 

Dear Barbara: 
Please process the enclosed documenis for the 5er\Mce indicated below: 
COMMIT DATE: 01/17/2013 
PLEASE N O T I F Y O U R O F F I C E IF C O M M I T DATE C A N N O T BE M E T 

^ \ t > ^ « - / 
Seconduiy S T B Filing 

A check is enclosed in the amount of $ 4 ^ 0 0 to Surface Transportuiion Board 

Mailing instructions 
Forward the acknowledgement to our office Appropnate F e d l ^ envelopes have been 
provided for your u s e 

Special instructions 

Owner: Newell Recycling LLC 
1359 Central Avenue 
East Point, GA 30344 

Lien I lolder 
Wells Fargo Bunk, National Association 
1100 Abemaihy Road, Suite 1600 
Atlanta, GA 30328 

Thank you for your assistance in this matter. 
Sinccrcly, 

April O'Shea 1-800-634-9738 exi. 63813 
Motor Vehicle Specialist 



**** / * S GUARANTY AND SECURITY AGREEMENT AUnMtf TBffljSFHffiPfflyffijflW 

' ' ' # f r i l l l l l t \m i s GUARAN'fY A M ) SECURITY AGREEiMENT (this "Agreement"), dated as of January 
4, 2013. among ilic Persons listed on the signaiurc pages hereof as "Graniors" nnd those additional 
cniitics thai hcrcafier become parties hereto by executing the fomi of Joinder aliachcd hereto as Annex I 
(each, a "Grantor" and collcclivcly. ihc "Graniors"). and WELLS FARGO BANK, NATIONAL 
ASSOCIATION, a national banking association ("Wells Fargo"!, in its cajiacity as agent for each 
member of the Lender Group nnd the Bank Product Providers (in such capacity, logcihcr with its 
successors and assigns in such capacity, "Agcni"). 

W I T N E S S E T H : 

WHEREAS, pursuani lo ihal ccilani Crcdil Agreement of even date herewith (as amended, 
rcsiaicd, supplemented, or othei'u'i.sc modified from iinic to nine, the "Credit Agreement"! by and among 
Newell Recycling of Atlanta, Inc., a Texas con)oraiion ("Newell Atlanta"), and the other Persons that arc 
or become a party ihcrcto as borrowers (Newell Ailania and such other Persons, each individually, a 
"Borrower", nnd collcclivcly. joinily and .severally, ihc "Borrowers"), the Guarantors parly thereto from 
time to iinic, the lenders party thereto (ihc "Lenders") and Agciil, ihc Lender Group has agreed lo make 
certain financial accommodations available to Borrowers from time lo iinic pui'sunni to the terms and 
conditions thereof; and 

WHEREAS, Agent has agreed lo acl as agent for the benefit oflhe Lender Group nnd the Bank 
Prodiici Providci^ in connection with the iiansaciions conicmplaicd by the Credit Agrccment and this 
Agrcemenl, 

WHEREAS, in order to induce the Lender Group to enter into the Credit Agrcemenl and ihc 
oihcr Loan IDocumcnts. to induce ihc Bank Produci Providers lo cnicr into ihc Bank Product Agreements, 
and to induce ihe Lender Group and the Bank Produci Providcis lo make financial accommodaiions lo 
Borrowers ns provided for in the Crcdil Agreement, the other Loan Documenis and the Bank Product 
Agrexmcnis, (a) each Grantor (oihcr ihan Borrowers;) has agreed to guaranty ihc Guaraniicd Obligations, 
nnd (b) each Gnintor has agreed to gnini to Agent, for ihc bcnefil of ihc Lender Group and the Bank 

, Produci Providers, a coniinuiiig .secunty inicrcst m nnd to ihc Collateral in onlcr to secure the prompt and 
complete payment. obser\'ancc and pcrfomiancc of, among oihcr ihings, the Secured Obligations; nnd 

WHEREAS, ench Granioi (other ihan Borrowers) is an Affiliate ofa Borrower and, as such, will 
benefit by virtue oflhe financial accommodations extended to Borrowers by ihe Lender Group 

NOW, THEREFORE, for and in consideration of the recitals made above and other good and 
valuable consideration, the receipt, sufficiency and ndeqiincy of which arc hereby acknowledged, ihc 
panics hereto agree ns follows 

1. Definitions. Constmeiion 

2. All initially capitalized icmis u.sed herein (including in the picaniblc and rccilals hcrcoQ 
without definiiion shnll have the meanings a.scribcd ihcrcto in the Crcdil Agrcemenl (including Schedule 
I.I ihereto). Any icmis (whether capitalized or lower case) used in this Agreemeni ihat are defined in the 
Code shall be consimcd and defined as set forth in the Code unless oiherwisc defined herein or in the 
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Credit Agreement, provided thai to the extent that ihc Code is used lo define any term used herein und i f 
such term is defined differently in difi'ercnt Aniclcs oflhe Code, the definition of such tcnn eoiitained in 
Anieiti 9 of the Code shall govem. In addition lo those icmis defined elsewhere in this Agrccment, as 
used in this Agreemeni, the following icmis shall have the following meanings 

"Account" means an aceouni (as that term is defined m Article 9 of the 

"Account Debtor" means an aceouni debtor (as that term is defined in the 

"Aeiivaiion Insiruciion" has the meaning specified therefor in Seciion 

"Ai ieni" has the nicaniiig specified therefor in ihe preamhlc to this 

"Auent's Lien" has the meaning specified therefor m ihe Credit 

"Agrcemenl" has the meaning specified therefor in the preamble to this 

"Bank Produci Obligations" has the meaning specified therefor in the 

"Bank Produci Provider" has the meaning specified therefor in the Credit 

(ix) "Books" means houks and records (including each Gninior's Records 
indicating, summarizing, or evidencing such Grantor's assets (mcluding the Collateral) or liabiliiics, each 
Granior's Rccords relating lo such Grantor's business operations or financial condition, and each 
Grantor's goods or General Intangibles related to such information) 

(x) "Borrower" und "Borrowers" have the respective meanings specified 
iherefor in ihe reeiials to this Agreement. 

Code). 

Code). 

2(k). 

Agrceincnl 

Agreement. 

Agreement 

Credii Agrcemenl. 

Agrcemenl. 

(1) 

(li) 

(111) 

(iv) 

(V) 

(vi) 

(Vll) 

(Vll l) 

Agreemeni 
(XI) lash Eouivalcnts" has ihe meaning specified therefor in ihe Credit 

(xii) "Chanel Paner" means chattel paper (as that term is defined in the Code), 
and includes langible chauel paper and electronic chattel paper 

(xiii) "Code" means ihe Georgia Uniform Commercial Code, as in effect from 
lime to iimc; nrovided. however, ihat in the event that, by reason of mandatory provisions of law. any or 
all of Ihe aiiachmcni, perfcetion, priority, or remedies with respect to Agent's Lien on any Collateral is 
governed by the Unifonu Commercial Code as enacted and in effect in a jurisdiction other ihan ilic Siaic 
of Georgia, the lemi "Code" shull mean the Uniform Commercial Code as enacted and in encei in such 
other junsdiciion solely for purposes of the provisions ihereof relating to such attuehmeni, perfection, 
prioniy, or remedies 
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(xiv) "Collateral" has the meaning specified therefor in Section 3 

(xv) "Collcciions" has the meaning specified therefor in ihe Credit 
Agrcemenl 

(xvi) "Connnercial Tort Claims" means commercial lori claims (ns thai lerm is 
defined in the Code), and includes those commercial tort claims lisicd on Schedule 1 

Agrcemenl 
(w i i ) "Control Agreement" has the meaning specified therefor in the Crcdil 

(xviii) "Controlled Aeeoiini" has the meaning specified therefor in Scciion 7(k) 

(xix) "Conlrolled Account Agreements" means those cenain cash manageineiit 
agrcemenis, in form und substance Fea.soiiably satisfactory to Agent, each of which is executed and 
delivered by a Grunior, Agent, and one oHhe Controlled Account Banks 

Section 7(k) 
(.\x) "Conlrolled Account Bank" ha.s the meaning specified therefor in 

(.\.\i) "Copyrights" means any and all rtglits in any works of authorship, 
including (A) copynghis und moral righis, (B) cop)'righi registraiiuiis and recordings thereof and all 
applicntions in connection ihercwiih including those listed on Schedule 2. (C) income, license fees, 
royalties, damages, and paymems now and hcrcafler due or payable under and with respect thereto, 
including payinenls under all liceiLScs eniered into in connection therewith and damages and payments I'or 
pasi, preseni, or future infringcmenis thereof, (D) the right lo sue for pasi, present, and fuiure 
infnngcmenis thereof, und (E) all ofeach Granior's rights corresponding thcrcio throughoui the world 

(xxii) "Cgpvnghi Security Agreemeni" means each Copyriglu Security 
Agreement executed and delivered by Grantors, or any of ihcm, and Agent, m subsiuniially the form of 
Exhibii A 

ihis Agrcemenl 

the Code) 

Agreement 

Agrcement 

Code) 

(xxiii) "Crcdil Agreement" has the meaning specified iherefor in the rccilals to 

(xxiv) "IJcposii Aceouni" means a deposit account (as thai term is defined in 

(xxv) "Equipment" means equipment (as that term is defined in ihe Code), 

(xxvi) "Eouiiv Inierests" has the meaning specified therefor in the Credit 

(xxvii) "Event of Default" has the meaning spccillcd iherefor in ihe Credit 

(xxviii) "Farm Products" means farm products (as ihui term is defined in the 

(xxix) "Fixtures" means fixiurcs (as that term is defined in the Code) 
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(xxx) "Forcclased Granior" has ihc meaning specified iherefor m Section 
2QXiiU 

(wx i ) "General Inianmblcs" means general intangibles (as thai term is defined 
in Ihe Code), and includes payment intangibles, sofiwurc. contract rights, rights to paymcni. rights under 
Hedge Agrcemenis (including the righl to receive payment on account ofthe termination (voluntarily or 
involuntarily) of such Hedge Agreements), rights arising under common luw, statutes, or regulations, 
choses or things in action, goodwill, Inicllceiuul Properly, Iniellceiuul Property Licenses, purehusc orders, 
cu.stomer lists, monies due or rccovcrabic from pension funds, route lists, nghts to payment and other 
rights under any royally or licensing agreements, including Intellectual Property Licenses, infringcmcni 
claims, pension plan refunds, pension plan refund claims, insurance premium rebates, lax rcfunds, and lax 
refund claims, interests in a pannership or limiied liability company which do not constitute a sceuriiy 
under Article 8 ofthe Code, and uny other personal properly other than Commcreial 'fort Claims, money, 
Accounts, Chattel Piiper, Deposit AccounLs, goods. Investment Property, Negoliabte Collateral, and oi l , 
gas, or uther minerals before extraction 

(xxxii) "Grantor" and "Granlor.s" have the respcciivc meanings specified 
therefor in the preamble to ihis Agreemeni 

(xxxiii) "Guaroniied Obligations" means all of the Obligations (including any 
Bank Product Obligations) now or hereafier existing, whether for principal, interest (including any 
interest that nccmes aRer ihe commencement of nn Insolvency Proceeding, regardless of whether allowed 
or allowable in whole or in pan as a claim in any such Insolvency Proceeding), fees (including the fees 
provided for in the Fee Letter), Lender Group ISxpenses (including any fees or expenses ihat aecnie alter 
Ihe commencement of an Insolvency Proceeding, regardless of whether allowed or allowable in whole or 
in part as a claim m any such Insolvency Proceeding), or otherwise, and any and all expenses (including 
reasonable counsel fees and expenses) incurred by Agent, any other member ofthe Lender Group, or any 
Bank Product Provider (or any of them) in enforcing any nghts under the any of the Loan Documents. 
Without limiting the generality of ihe foregoing. Guarantied Obligations shall include all umounis thai 
consiiiuic part of the Guaraniicd Obligations and would be owed by Borrowers to Agent, any other 
member ofthe Lender Group, or any Bank Product Provider but for the fact that they arc unenforceable or 
not allowable, ineltiding due to the existence of n bunknipicy, reorganization, other Insolvency 
Proceeding or similar proceeding involving any Borrower or any Guarantor 

(xxxiv) "Guarantor" means each Grantor other than Borrowers 

(xxxv) "Guaranty" means the guaranty .set forth in Scciion 2 hereof 

(xxxvi) "liLsolvency Procecdinii" has the meaning specified therefor in the Credii 
Agrcemenl 

(xxxvii) "Intellectual Pronenv" means nny and al) Patenis, Copyrights, 
Trademarks, trade secrets, know-how, inventions (whether or not patentable), algorithms, software 
programs (mcluding source code nnd object code), processes, product designs, mdustnal designs, 
bluepriiiis, drawings, data, customer lisis, URLs and domain names, specifications, documentations, 
repons, catalogs, literature, and any other forms of technolog>' or propneiary information ofany kind, 
including all nglits ihercin and all applicalions ior rcgisiralion or rcgistraiions thereof. 

(xxxviii) "Inielleeiual Propcnv Licenses" means, wiih rcspecl to any Person (ihe 
"Specified Party"). (A) any licen<;es or other .similar ngliis provided to the Specified Pany in or wiih 
respect to Intellectual Propeny owned or controlled by any olher Person, and (B) any licenses or other 
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similar rights provided to any other Person in or wuh respect lo Intellectual Propeny owned or controlled 
by the Specified Pany, in each ca.sc, including (x) any sofiwarc liccn.sc agreements (other than license 
agreements for commercially available ofi'-the-shelf software ihui is generally available lo the public 
which have been licensed lo a Grantor pursuant lo end-user licenses), (y) the license agrcemenis listed on 
Schedule 3. and (JL) the righi to use any ofthe licenses or other similar nghts dcscnbed in this definition in 
connection wiih the enforcemeni oflhe Lender Croup's rights under ihe Loan IDocumcnls 

(xxxix) "Inventory'" means inventory (as that term is defined m the Code) 

(xl) "Investment Propcnv" means (A) any and all investment propeny (as 
that icrm is defined in the Code), and (B) any und all of the following (regardless of whether classified as 
investment propeny under ihc Code), all Pledged Iniercsis. Pledged Operating Agreements, and Pledged 
Pannership Agrcemenis 

(xli) "Joinder" means each Joinder to this Agrcement executed and delivercd 
by Ageni and each ofthe other panics listed on the signaiurc pages ihcrcto, in substantially the fonn of 
Annex I 

(xli i) "Lender Group" has the meaning specifted therefor in the Credii 
Agrccment 

(xlii i) "Lender" and "Lenders" have the respective meanings specified ihercfor 
in the recituls to this Agreement 

(xliv) "Loan Document" has the meaning specified therefor in the Credit 
Agrcement 

(xlv) "Negotiable Collaieral" means Idlers of credit. leitcr-of-eredii nghts, 
inslniments. promissory noies, drafts and documents (as each such term is defined in the Code). 

(xlvi) "Obligations" has the meaning specified iherefor in the Crcdil 
Agrccment. 

(xlvii) "Patent^" means paicnls and patent applications, including (A) the 
patents and patent applications listed on Schedule 4. (B) all continuations, divisionals, com in nations-m-
pan, rc-cxanii nat ions, reissues, and renewals thereof and improvements thereon, (C) all income, royalties, 
damages and payments now and hereafter due or payable under and with rcspect thereto, including 
payments under all licenses cntcrcd into in eonneciion iherewuh and damages and payments for past, 
present, or future infringements thereof, (D) the nght to sue for past, prcsent, and future infringements 
thereof, and (E) all ofeach Grantor's righis corresponding ihcrcto throughout the world 

(xlvii i) "Patent Security Agreement" means each Putcni Sceuniy Agreement 
executed and delivere*d by Graniors, or any of them, and Agent, in substantially ihc form of Exhibit B 

"Permitted Invcsinienis" has the meaning specifted iherefor in the Credit 

"Peimuted Liens" has the meaning specified ihei-cfor in the Credit 

"Person" has the meaning specified therefor in the Credit Agreement. 

5 

n 

\ " 

Agre'emeni. 

Agreement 
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(hi) "Pledged Companies" means each Person listed on Schedule 5 ns a 
"Pledged Company", together with each other Person, all or a ponion of whose Equity Inicresis are 
acquired or otherwise owned by a Grantor after ihe Closing Date and required to be pledged pursuant to 
Section 5 11 ofthe Credit Agrcemenl. 

1 
(Mil) "Pledged Inicresis" means all ofeach Grantor's nglil, title and interest in 

and 10 all ofthe l^ui ty Iniercsts now owned or hereafter acquired by such Grantor, reganlless of ela.ss or 
designation, including in each ofthe Pledged Companies, and all substitutions iherefor and rcplaecmcnts 
ihereof, all proceeds thereof and all rights relating ihercio, also including any eerlifteates rcprcscniing the 
Equity Inieresis, the right lo receive any certificates representing any ofthe Equity Interests, all warrants, 
options, share appreciation nghis and olher nghis, contractual or otherwise, m respect thereof and the 
nght to receive all dividends, dislribulions of income, profits, suiplus, or uther compensation by way of 
income or liquidating distributions, in cash or in kind, and all cash, instrumcnLs, and other propeny from 
time to time received, receivable, or otherwise distributed in respect of or in addition to, in substitution uf, 
on account of, or in exchange for any or all oflhe foregoing 

.• 
(Iiv) "Pledged J.nterests Addendum" means a Pledged Inierests Addendum 

substantially in the fonn of Inhibit C. 

(Iv) "Pledged Notes" has ihc meaning specified therefor in Section <>fi) 

(Ivi) "Pledged Operating Attfeemcni.s" means all of each Grantor's rights, 
powers, and remedies under the limited liabiliiy company operating agreements ofeach ofthe Pledged 
Companies that are limited liabiliiy companies 

(Ivii) "Pledged Partnership Agreements" means all of each Granior's nghu;, 
powers, and remedies under the pannership agreements of each of the Pledged Companies that ure 
partnerships. 

(Iviii) "Proceeds" has the meaning .specifted therefor in Seciion 3 

(lix) "PTO" means the Uniied States Patent and Trademark Ofilee. 

(Ix) "Real Property" means any estates or inierests in real property now 
owned or hereafter acquired by any Granior or any Subsidiary o fany Grunior and ihe improvements 
thereto 

(Ixi) "Record" means infonnatioii thai is insenbed on a tangible medium or 
which is stored in an electronic or other medium and is retrievable m perceivable form 

(ixii) "Rescission" has ihe meaning specified iherefor m Section 7fk) 

(Ixiii) "Secured Obligations" means each and all of the following' (A) all of 
the present and fiiture obligations ofeach ofthe Grantors nnsing from, or owing under or pursuant lo, this 
Agreement (including the Guaranty), the Crcdil Agreement, or any of lhe other Loan Documents, (B) all 
Bank Produci Obligations, and (C) all other Obligations of Borrowers and ull other Guarantied 
Obligations of each Guarantor (including, m the case uf eueh of clauses (A), (B) and (C), reasonable 
attorneys fees and expenses and any interest, fees, or expenses that accrue after the filing of an Insolvency 
Proceeding, regardless of whether allowed or allowable m whole or in part as a claim in any Insolvency 
Proceeding). 
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(Ixiv) "Securities Account" means a securities account (as that term is defined 
m the Code) \ 

(Ixv) "Secunty Interest" has the meaning specified therefor in Section 3 

(Ixvi) "Supporting Obligatioiiii" means supporting obligations (as such term is 
defined in the Code), and includes letters of credit and guaranties i5.sucd in support of Accounts, Chattel 
Paper, documents. General Intangibles, instruments or Invesimeni Property. 

(Ixvii) "Trademarks" means any and all trademarks, trade names, registered 
trademarks, trademark applications, service marks, registered service marks and service mark 
applications, including (A) the iradc names, registered irademarks, trademark applications, registcrcd 
service marks and service mark applications listed on Schedule 6. (B) all renewals thereof, (C) all income, 
royalties, damages and payments now and hereafter due or payable under and with rcspect thereto, 
including payments under all licenses entered into in connection iherewuh and damages and payments for 
past or fuiure infnngements or diluiions ihereof, (D) ihe nght to sue for past, present and futuie 
infringcmenis and dilutions thereof, (E) ihe goodwill of each Grantor's business symboh/ed by the 
foregoing or connected iherewilh, and (F) all of ench Grantor's ngliis corre'sponding thereto throughout 
the world. 

(Ixviii) "Trademark Secuntv Aureement" means each Trademark Secunty 
Agrcement executed and delivered by Grantors, or any of them, and Agent, in substantially the form of 
ISxhibil D 

(Ixix) "Triguennii Event" means, as ofany date of determination, thai (A) an 
Event of Default has occurred as of such date, or (B) Excess Availability as of such date is less than 
17.5% ofthe Maximum Revolver Amdunt. 

(Ixx) "URL" means "uniform rcsouree locatoi," un inlemel web address 

(b) Unless the context of ihis Agreement cleariy requires otherwise, references to ihe 
plural include the singular, references to the singular include the plural, the temis "includes" and 
"including" are not liniiting, and the tenn "or" has, except wherc otherwise indicated, the inclusive 
meaning represented by the phrase "and/or." 'fhe words "hereof," "herein." "hereby," "hereunder," und 
similar terms in this Agreement refer to this Agreemeni as a whole and not to any panicular provision of 
this Agreement Section, subsection, clause, schedule, and exhibii references herein are* to this 
Agrcemenl unless oihcrwise specified. Any reference in (his Agreement to any agreement, in.stniment, or 
documeni shall include ull alterations, amendments, changes, extensions, modifications, renewals, 
replacements, substitutions, joinders, and supplements, thereto and ihereof, us applicable (subject to any 
rcsiriciions on such alleraiions, amendments, changes, extensions, modifications, renewals, rcplacemcnts, 
substiiuiions, joinders, and supplements sci forth herein or in the Credit Agreemeni). The words "asset" 
and "property" shall be eonslnied lo huve the same meaning und elTect and to refer to any and all tangible 
and intangible assets and properties. Any rcfercnce herein to the satisfaction, repayment, or payment in 
full ofthe Secured Oblig:iiions or the Guaraniicd Obiigalions shall mean (i) ihe payment or repayment in 
full in immediately available funds or(A) the pnncipal amount of. and interest accrued with respect to, all 
outstanding Loans, together with ihe payment ofany premium applicable to the repayment ofthe Loans, 
(B) all Lender Group Expenses that have accrued regardless of whether demand has been made therefor, 
(C) all fees or charges that have accnicd hereunder or under any other Loan Documeni (including the 
Letter of Credit Fee and the Unused Line Fee), (ii) in the case of contingent reimbursement obligations 
with respeci to Letters of Credit, providing Letter of Crcdil Collaierali'/ation, (i i i) in the case of 
obligations wuh respect to Bank Products (other than Hedge Obligations), providing Bank Produci 
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Collateralization, (iv) the receipt by Agent of cash collateral in onler lo secure any other contingent 
Secured Obligations or Guarantied Obligations for which a claim or demand for payment has been made 
at such time or in rcspecl of matiers or circumstances known to Agent or a Lender at ihe time thai are 
reasonably expected to result in any loss, cost, damage or expense (including attorneys fees and legal 
expenses), such ca.sh collateral to be in such amount as Agent reasonably deiennines is appropnate to 
secure such contingent Secured Obligations or Guarantied Obligations, (v) the payment or rcpayment in 
full in immediately available funds of all other Secured Obligations or Guarantied Obligations (as the 
ease may be) (including the payment ofany termination amount then applicable (or which would or could 
become applicable as a resuli of the rcpayment of the other Obligations) under Hedge Agrcemenis 
provided by Hedge Providers) other than (A) unas.sertcd contingent indemnification obligations, (B) any 
Bank Produci Obligations (other than Hedge Obligations) that, at such time, are allowed by the applicable 
Bunk Product Provider lo rcmain outstanding without being required to be repaid or cash collateralized, 
and (C) any Hedge Obligations that, at such time, are allowed by the applicable Hedge Provider to remain 
outstanding without being required to be repaid, and (vi) the termination of all ofthe Commitments ofthe 
Lenders. Any re^ferencc herein to any Person shall be construed to include such Person's successors and 
assigns Any requirement o fa wnting contained hercin shall be satisfied by the transmission ofa Record 

(c) Al l of the schedules and exhibits atuiched lo this Agrcement shall be deemed 
incorporated herein by reference. 

3. Guaranty. 

(a) In recognition of the direct and indircct benefits to be received by Guarantors 
from the proceeds ofthe Revolving Loans, the issuance ofthe Letters of Credit, and the entering into of 
the Bank Product Agreements and by vinue of the financial accommodations to be made to Borrowers, 
each of the Guarantors, jointly and severally, hercby uncondiiionally and irrevocably guarantees as a 
primary obligor and not merely us a surety the full and prompt payment when due, whether upon 
maturity, acceleration, or otheru'isc, of ail ofthe Guarantied Obligations. I fany or all ofthe Obligations 
becomes due and payable, each ofthe Guarantors, unconditionally and irrevocably, and without the need 
for demand, protest, or any other notice or formality, promises to pay such indebtedness lo Agent, for the 
benefit o f the Lender Group and ihc^Bank Product Provide'rs, together with any and all expenses 
(including Lender Group Expenses) that may be incurred by Agent or any other nieinber ofthe Lender 
Group or any Bank Produci Provider 'in demanding, enforcing, or collecting any of the Guarantied 
Obligations (including ihe enforcement ofany collateral for such Obligations or any collateral for the 
obligations of the Guarantors under this Guaranty). I f claim is ever mude upon Agent or any olher 
member of lhe Lender Group or any Bunk Produci Provider for repayment or recovery ofany amount or 
amounts received in payment of or on account of any or all of the Obiigalions and any of Agenl or any 
other member of the Lender Group or any Bank Product Provider repays all or pan of said amount by 
reason of (i) any judgment, decrce, or order ofany court or administrative body having junsdiction over 
such payee or any o f us propeny, or (ii) any seulement or compromise ofany such claim effected by such 
payee wuh any such claimant (including any Borrower or any Guarantor), then and in each such event, 
each ofthe Guarantors agrees thai any such judgment, decree, order, settlement, or compromise shull be 
binding upon the Guarantors, notwithstanding uny revocation (or purported revocation) of this Guaranty 
or other instrument evidencing any liability ofany Grantor, and the Guarantors shall be and remain liable 
10 the aforesaid payees hereunder for the amount so repaid or recovered to the same extent as i f .such 
amount had never originally been received by any such payee. 

4 Additionally, each of the Guarantors unconditionally and irrevocably guarantees the 
payment of any and all of the Obligations to Agent, for the benefit of the Lender Group und the Bank 
Product Providers, whether or not due or payable by any Loan Party upon the occurrence of any of the 
events siKcidcd in Section 8.4 or 8 J of ihe Credii Agrccment, and irrevocably and uncondiiionally 
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promises to pay such indebtedness lo Agent, for the benefit of ihe Lender Group and the Bank Product 
Providers, without the requirement of demand, protest, or any other notice or other fomiality, in lawful 
money ofthe United Slates 

(a) The liability of each of the Guarantors hereunder is primary, absolute, and 
unconditional, and is independent of any security for or other guuraniy of the Obligations, whether 
executed by any other Guarantor or by any other Person, and the liability of each of the Guarantors 
hereunder shall not be uffecied or impaired by (i) any payment on, or in reduction of, any such other 
guaranty or undertaking, (ii) any dissolution, termination, or increase, dccrea.se, or change in personnel by 
any Grantor, (in) any payment made to Agent, any other member of the Lender Group, or uny Bunk 
Produci Provider on account of ihe Obligations which Agenl, .such other member of the Lender Group, or 
such Bank Product Provider repays to any Granior pursuant to coun order in any bankruptcy, 
reorganization, arrangcmcni, moraiorium or olher debtor relief proceeding (or any seulement or 
compromise of any claim made in such a proceeding relating to such payment), and each of the 
Guarantors waives any nght to the deferral or modification of its obligations hercunder by reason ofany 
such proceeding, or (iv) any action or inaction by Agent, any other member of the Lender Group, or any 
Bank Product Provider, or (v) any invalidity, irregularity, avoidubiliiy, or unenforceability of all or any 
pan ofthe Obligations or ofany sceuriiy ihercfor i 

. t 

(b) Tliis Guaranty includes all present and'future Guaraniicd Obligations including 
nny under transactions continuing, comproniising, extending, increasing, modifying, releasing, or 
renewing the Guarantied Obligations, changing the interest rate, payment terms, or other terms and 
conditions ihereof, or creating new or additional Guarantied Obligations after prior Guarantied 
Obligations have been satisfied in whole or in pan. Tu the maximum extent permitted by law, each 
Guarantor hereby waives any nght to revoke ihis Guaranty as to fuiure Guarantied Obiigalions If such a 
revocation is cITcciive notwithstanding the foregoing waiver, each Guarantor acknowledges and agrees 
that (i) no such revocation shall be efTeclive until wriiien notice thereof has been received by Agent, (ii) 
no .such revocation shall apply to any Guarantied Obligations in existence on the dale of receipt by Agenl 
of such written noiice (including any subsequent continuation, exteiLsion, or renewal thereof, or change in 
the interest rate, payment lenus, or other lenns and conditions thereoO, (iu) no such revocation shull 
apply to any Guarantied Obligations made or cre-atcd after such date to the extent made or created 
pursuant to a legally binding commitment of any member of the Lender Group or any Bank Product 
Provider in existence on the date ofsuch revocation, (iv) no payment by any Guarantor, any Borrower, or 
from any oihcr sourec, pnor to the date of Agent's receipt of wriucn notice of such revocation shall 
reduce the maximum obligation ofsuch Guarantor hereunder, and (v) any payment by any Borrower or 
from any source other than such Guarantor subsequent to the date ofsuch revocation shall first be applied 
to that portion ofthe Guarantied Obligations as to which the revocation is cfTcctive and which are not, 
therefore, guarantied hereunder, and to the extent so applied shall not reduce the maximum obligation of 
such Gunranior hereunder 'fhis Guaranty shall be binding upon each Guarantor, its successors and 
assigns and inure tu the benefit o f and be enforceable by Ageni.(for the benefit of lhe Lender Group und 
the Bank Produci Providers) and its successors, transferees, or assigns 

(c) The guaranty by each ofthe Guarantors hereunder is a guaranty of paymcni and 
not of collection The obligations ofeach oflhe Guarantors hereunder ure independent ofthe obligations 
of any other Guaranior or Grantor or any other Person and a separate action or actions may be brought 
and prosecuted against one or more of lhe Guarantors whether or noi action is brought against any other 
Guarantor or Grantor or any other Per^n and whether or not any other Guarantor or Grantor or any other 
Person be joined in any such action or actions Each of ihe Guarantors waives, to the fullest extent 
permitted by law, the benefit of any statute of limitations alTeeting its liability hereunder or the 
enforcemeni hereof Any payment by any Grantor or other circumstance which operates to toll any 
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statute of limiialions as to any Granior shall operate to loll the statute of limitations as to each of the 
Guarantors. 

(d) Each of the Guarantors authori/es Agent, the other members of the Lender 
Group, and the Bank Product Providers without notice or demand, and without affecting or impuinng iis 
liabiliiy hereunder, from tunc to time tp:-

(i) change the manner, place, or terms of payment of, or change or extend 
the time of payment of, renew, increase, uccelcrate, or alter (A) any ofthe Obligations (including any 
increase or decrease in the principal amount thereof or the rate of inieresi or fees thereon); or (B) any 
sceuniy ihercfor or any liability incurred directly or indirectly in respeci thereof, and this Guaranty shall 
apply to the Obligations as so changed, extended, renewed, or altered; 

(il) take and hold sceuniy for the payment of the Obligations and sell, 
exchange, release, impair, surrender, realize upon, collect, settle, or otherwise deal with in any manner 
and in any order any property at any time pledged or mortgaged to secure the Obligations or any ofthe 
Guarantied Obligations (including any of the obligations of all or any of the Guarantors under this 
Guaranty) incurrcd directly or indirectly in respect thereof or hereof, or any oITsel on account thereof; 

(i l l) exercise or refrain from cxcreising any rights against any Granior: 

( IV) release or substitute any one or morc endorsers, guarantors, uny Grantor, 
or other obligors, 

(v) settle or compromise any ofthe Obiigalions, any secunty therefor, or any 
liability (including any of those of any of the Guarantors under this Guaraniy) incurred directly or 
indirectly in respect thereof or hereof, and may subordinate ihc>paynient of all or any pan thereof to the 
payment ofany liability (whether due or not) ofany Granior to its creditors, 

!'• 
(vi) npply any sums by whomever |}aid or however realized to any liability or 

liabilities ofany Grantor to Agent, any other member ofthe Lender Group, or any Bank Product Provider 
regardless of what liability or liabilities ofsuch Granior remain unpaid, 

(V I I ) consent to or waive any breach of. or any acl. omission, or default under, 
this Agreement, nny other Loan Document, any Bank Product Agrcement, or any of the instruments or 
agrcemenis referred to herein or therein, or otherwise amend, modify, or supplement this Agreement, any 
other Loan Document, any Bank Produci Agrcement. or any ofsuch other instruments or agreements, or 

(viii) take any other action that could, under otherwise applicable principles of 
law. give n.sc lo a legal or equitable discharge of one or morc ofthe Guarantors from all or piirt o f us 
liabilities under this Guaranty 

(e) Il IS not necessary for Agenl, any other member of the Lender Group, or any 
Bank Product Provider to inquire into the capacity or powers of any of the Guarantors or the ofilcers. 
directors, partners or agents acting or purporting to act on their behalf, and any Obligations made or 
created in reliance upon the professed exercise ofsuch powers shall be Guaraniicd hereunder 

(Q Each Guarantor jointly und severally guarantees thai the Guarantied Obligations 
wil l be paid strictly in accordance with the terms of the Loan DocumenLs, regardless of any law, 
regulation, or order now or hcrcufter in efieci in uny jurisdiction affecting any ofsuch terms or the nghts 
ofany member of lhe Lender Group or any Bank Product Provider with rcspect thereto The obligations 
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of each Guarantor under this Guaraniy are independent of the Guarantied Obligations, and a separate 
action or actions may be brought and prosecuted again.st each Guarantor to enforce such obligations, 
irrespective of whether any action is brought against any other Guarantor or whether any other Guarantor 
is joined in any such action or actions The liability of each Guarantor under this Guaranty shall be 
absolute and unconditional irrcspeetive of, and each Guarantor hereby irrevocably waives any defense it 
may now or hereafter have in any way relating to. any or all of the following. 

(i) any lack of validity or enforceability of any Loan Document or any 
agreement or instrument relating thereto, 

(ii) any change in ihe time, manner, or place of payment of, or in any other 
term of, all or any oflhe Guarantied Obiigalions, or any other amendment or waiver of or uny conseni to 
departure from any Loan Document, including any increase in the Guarantied Obligations resulting from 
ihe extension of additional credit; ,'. 

(ill) any taking, exchange, release, or non-perfection of any Lien in and to 
any Collateral, or any taking, release, amendment, waiver of, or consent to departure from any other 
guaranty, for all or any oflhe Guarantied Obligations, 

(iv) the existence of any claim, set-off, dct'ense, or other nght thai any 
Guaranior may have at any time against any Person, including Agent, any other member of the Lender 
Group, or any Bank Product Provider; 

(v) any defense, set-off, countcrelaim, or claim, of any kind or naturc, 
arising directly or indirectly from the preseni or future lack of perfection, sufiiciency. validity, or 
enforceability ofthe Guarantied Obligations or any secunty ihercfor; 

(VI) any right or defense ansing by reason of any claim or defense based 
upon an election of remedies by any member of the Lender Group or any Bank Produci Provider 
including any defense ba.scd upon an impairment or eliminaiion ofsuch Guarantor's nghts ofsubrogation, 
reimbursemeni, contnbuiion, or indemnity ofsuch Guarantor against any other Grantor or any guarantors 
or sureties, 

(VII) any change, restruetunng, or tcnnination of the corporate, limited 
liubiliiy company, or partnership struciurc or existence ofany Grantor; or 

(VIII) any oihcr cireumstance that 'might othcru'isc constitute a defense 
available to, or a discharge of. any Grantor or any other guarantor or surety. 

5 Waivers 

(I) Each of the Guarantors waives any rigln (except us shall be required by 
applicable statute and cannot be waived) to require Agent, any other member oflhe Lender Group, or any 
Bank Product Provider lo (i) proceed against any other Grantor or any other Person, (ii) proceed against 
or exhaust any secunty held from any other Grantor or any other Person, or (ni) proiect, secure, perfect, 
or insure any security interest or Lien on nny propeny subject ihcrcto or exhaust uny nght to take any 
action against any oilier Grantor, any other Person, or uny collateral, or (iv) pursue any other remedy in 
any member of the Lender Group's or any Bank Product Provider's power whatsoever. Each of the 
Guarantors waives any defense ha.scd on or ansing out ofany defense ofany Grantor or any other Person, 
other than payment of the Obligations to the extent of such paymcni, based on or arising out of the 
dLsabilily of any Grantor or any other Peison, or the validity, legality, or uncnforeeabihty of the 
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Obligations or any pan thereof from any cause, or the cessation from any cause of the liability of any 
Grantor other ihan payment ofthe Obligations to the extent ofsuch payment Agent may, al the election 
of the Required Lenders, foreclose upon any Collateral held by Agent by one or more judicial or 
nonjudicial sales or olher dispositions, whether or not every aspect of any such sale is commercially 
reasonable or oiherwi.sc fails to comply with applicable law or may exercise any olher nght or remedy 
Agent, uny other member of the Lender Group, or any Bank Product Provider may have against any 
Grantor or any other Person, or any secunly, in each case, without affecting or impainng in any way the 
liability ofany ofthe Guarantors hereunder except to the extent the Obligations have been paid 

(ii) Each of ihc Guarantors waives all presentments, demands for 
performance, protests and notices, including notices of nonperfonnanee, notices of protest, notices of 
dishonor, notices of acceptance of this Guaranty, and notices of the existence, creation, or incurnng of 
new or additional Obligations or other financial accommodations Each of tlie Guarantors waives notice 
of any Default or Event of Default under any of the Loan Documents Each of the Guarantors assumes all 
responsibility for being and keeping iLsclf informed ofeach Grantor's financial condition and a.sscts and 
of all other eircumsiances bcanng upon the risk of nonpayment ofthe Obligations and the nature, .scope, 
and extent of the risks which each of ihe Guarantors assumes and incurs hereunder, and agrees that 
neiiher Agent nor any of the other members of the Lender Group nor any Bank Produci Provider shall 
have any duty to advise any of the Guarantors of mformuiion known lo them regarding such 
eircumsiances or nsks. '' 

(MI) To the fullest extent permitted by applicable law, each Guarantor hercby 
waives: (A) any nght to assen against any member ofthe Lender Group or any Bank Product Provider, 
nny defense (legal or equitable), sel-off,'connierclaini, or claim which each Guarantor may now or at any * 
lime hereafter have against any Borrower or any other piiny liable to any member oflhe Lender Group or 
any Bank Product Provider; (B) any defense, set-ofi', counterclaim, or claim, ofany kind or nature, arising 
directly or indirectly from the present or future lack of perfection, sufiiciency, validity, or enforceability 
ofthe Guarantied Obligations or uny secunty therefor; (C) uny nght or defense arising by rea.son ofany 
claim or defense bused upon an election of remedies by any member of the Lender Group or any Bank 
Produci Piovidcr including any defense based upon un impuinnent or elimination ofsuch Guarantor's 
rights ofsubrogation, reimbursemeni, contnbuiion, or indemnity ofsuch Guarantor against any Borrower 
or other guuiuntors or sureties, and (D) the benefit ofany statute uf hmiUitions aficcting such Guaranlor's 
liability hereunder or the enforcement thereof, and any act which shall defer or delay the operation ofany 
stutuie of limiiutions upplicuble to the Guarantied Obligations shall similarly operate to defer or delay the 
operation ofsuch statute of limitations upplicuble to such Guuranior's liubility hereunder 

(IV) NO Guarantor will exercise any nghis that it may now or hereafter 
acquire agiimsi any Grantor or any other guarantor ihnt arise from ihe exisience. p:iyment, performance or 
enforcement of such Guuranior's obligations under this Guaraniy, including any nght of subrogation, 
rcimbursemeni, exoneration, contribution or indemnification and uny nglu lo participate in any claim or 
remedy of Agent, any other member of the Lender Group, or any Bank Produci Provider agtimsi any 
Grantoi or uny other guaranior or any Collateral, whether or not such claim, remedy or nght arises in 
equity or under contract, statute or common law, including the right to take or receive from any Grantor 
or any oilier guaranior, directly or indirectly, in cash or other property or by set-olT or in any other 
manner, payment or security solely on'account ofsuch claim, remedy or riglit, unless and until all oflhe 
Guarantied Obligations and all olher amounts payable under this Guaranty shall have been paid in full in 
cash and all ofthe Commiimenis have been terminated Ifany amounl shall be paid to any Guarantor in 
violation of the immediaiely preceding sentence, such amount shall be held in trust for the benefit of 
Agent, for the benefit ofthe Lender Group and the Bank Produci Providers, and shall forthwith be paid to 
Agenl to be credited and applied to the Guarantied Obligations and all other amounts payable under this 
Guaraniy, whether matured or unmatured, in accordance with the terms of ihc Credit Agrcement. or to be 
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held as Collateral for any Guarantied Obligations or olher amounts payable under this Guaranty thereafter 
ansing Notwithsuinding anything to the contrary contained in this Guaranty, no Guarantor may exerci.se 
any i ights of subrogation, contnbuiion, indemnity, reimbursement or other similar righis against, and may 
not proceed or seek recourse against or with rcspect to any property or asset of. uny other Granior (the 
"Foreclosed Grantor"), including after payment in full o f ihe Obligations, i f all or any portion of the 
Obligations have been satisfied in connection with an exercise of remedies in rcspect of the Equity 
Interests ofsuch forcclosed Grantor whether pursuant to this Agrcement or otherwise. 

(V) Each of the Guarantors hereby acknowledges and afftrms thai il 
understands that to the extent the Obligations are secured by Real Propeny located in California, 
Guarantors shall be liable for the full amount ofthe liability hercunder notwithstanding the forcclosure on 
such Real Property by inisiee sale or any other reason impairing such Guarantor's right to proceed against 
any Loan Party. In accordance with Section 2856 of the California Code of Civil Procedure or any 
similar laws ofany other applicable jurisdiction, each ofthe Guarantors hereby waives until such time as 
the Obligations have been paid in full 

(1) all righis of subrogation, reimbursement, indemnification, and 
contribution and any other rights and defen.ses that are or may become available to the Guarantors by 
reason of Seeiions 2787 lo 28SS, inclusive, 2899, and 3433 of the Califomia Code of Civil Procedure or 
any .similar laws ofany other applicable junsdiction. 

(2) all ngliis and defenses that the Guarantors may have because the 
Obligations are .secured by Real Property located in Cuhfoniia. meaning, among other things, that* (A) 
Agent, the other members o f lhe Lender Group, and the Bank Product Providers may collect from the 
Guarantors withoul first foreclosing on any real or personal property collateral pledged by any Borrower 
or any other Granior, and (B) i f Agent, on behalf of the Lender Group, forecloses on any Real Propeny 
collateral pledged by any Borrower or any other Grantor, ( l ) ' the amount of the Obligations muy be 
reduced only by the price for which thut collateral Is sold at the foreclosure sale, even i f the collateral is 
worth more than the sale price, and (2) tlie lender Group may collect from the Guarantors even if, by 
foreclosing on the Real Propeny collateral. Agent or the other members of the Lender Group have 
destroyed or unpaired any right the Guarantors may have to collect from any oihcr Grantor, it being 
understood that this is an unconditional and irrevocable waiver of any righis und defenses the Guarantors 
may have because the ObligEiiions are .secured by Real Property (including, without limitation, any rights 
01 defenses based upon Sections S80a, S80d, or 726 of the (jalirornia Code of Civil Procedure or any 
similar laws ofany other applicable junsdiction); and 

(3) all nghus and defenses ansing out of an election of remedies by 
Agent, the other members of the Lender Group, and the Bank Product Providers, even though ihat 
election of remedies, such as a nonjudicial foreclosure with respect lo secunty for the Obligations, has 
destroyed Guarantors' nghis ofsubrogation and reimbursement against any Granior by the operation of 
Section S80d of the California Code of Civil Procedure or any similui luws of uny other applicable 
jurisdiction or oihcm'isc 

(vi) Each oflhe Guarantors represents, warrants, and agrees that each ofthe 
waivers set forth above is made with full knowledge of its significance and consequences and that i fany 
ofsuch waivers are detennincd to be contrary to any applicable law or public policy, such waivers shall 
be efi'eciive lo ihe maximum extent permitted by law 

(vii) Thu provisions in this Section 2 which refer lo cenain sections of the 
California Civil Code arc included in this Guaranty solely oui ofan abundance of caution and shall not be 
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construed lo mean ihai uny ofthe above-rcferenced provisions of California law are in any wuy applicable 
to this Guaraniy 

6 Grant of Secuntv. Each Grantor hereby unconditionally grants, assigns, and pledges lo 
Agent, for the benefit of each member of the Lender Group and each of the Bank Product Providers, to 
secure the Secured Obligations, a continuing secunty interest (hereinafter referred to as the "Secuntv 
Interest") in all ofsuch Granior's nght. title, and interest in und to the following whether now owned or 
hereafter acquired or arising and wherever located (the "Collateral"): 

(a) all ofsuch Granior's Accounts; 

(b) all ofsuch Granior's Books: 

(c) all ofsuch Grantor's Chauel Paper, 

(d) all ofsuch Grantor's Commereial Ton Claims; 

(e) all ofsuch Grantor's Deposit Accounts, 

(1) all ofsuch Grantor's Equipment; 

(g) all ofsuch Grantor's Farm Products; 

(h) all ofsuch Granior's Fixtures, 

(i) all ofsuch Grantor's General Intangibles; 

(j) all ofsuch Grantor's Inventory. 

(k) all ofsuch Grantor's Invcsimcnt Property; 

(I) all ofsuch Grantor's Intellectual Propeny and Inielleeiual Property Licenses; 

(m) all of such Grantor's Negotiable Collateral (including all of such Grantor's 
Pledged Notes); 

(n) all ofsuch Grantor's Pledged Interests (including all ofsuch Grantor's Pledged 
Operating Agreements and Pledged Partnership Agreements): 

(o) all ofsuch Grantor's Securities Accounts; 

(p) all ofsuch Grantor's Supporting Obligations, 

(q) ull ofsuch Grantor's money. Cash Equivalents, or other a.s.sets ofsuch Grantor 
that now or hereafter come into the possession, custody, or control of Agent (or its agent or designee) or 
any other member oflhe Lender Group, and 

7. ull oflhe proceeds (as such term is defined in the Code) and products, whether langible or 
intangible, of any of the foregoing, including proceeds of insurance or Commereial Tort Claims covering 
or relating to any or all o f the foregoing, and nny and all Accounts. Books. Chattel Paper. Deposit 
Accounts, Equipment. Fixtures, General Intangibles, Inventory, Investment Propeny, Intellectual 
Property. Ncgotiuble Collateral. Pledged Interests. Secuntics Accounts, Supporting Obligations, money, 
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or other tangible or intangible propeny resulting from the sule, lease, license, exchange, collection, or 
other disposition ofany ofthe foregoing, the proceeds ofany award in condemnation with respect lo any 
of ihe foregoing, any rebates or rcfunds, whether for taxes or otherwise, and all proceeds of any such 
proceeds, or any portion thereof or intercsi iherein, and the proceeds thereof, and all proceeds ofany loss 
of, damage to, or destmction oflhe above, whether insured or not insured, and, to the exieni not oiherwi.se 
included, any indemmiy, warranty, or guaranty payable by reason of loss or damage to, or oiherwi.se wnh 
respeci to uny ofthe foregoing (the '^Proceeds") Without limiting the generality of the foregoing, the 
term "Proceeds" includes whatever is receivable or received when Investment Propeny or proceeds are 
sold, exchanged, collected, or otherwise disposed of, whether such disposition is voluntary or involunlary, 
and includes proceeds ofany indcmniiy or guaranty payable to any Grantor or Agent from lime to tune 
wilh respect to nny ofthe Investment Property 

Notwithstanding anything contained in this Agrcemenl to the contrary, the term "Collateral" shall 
not include* (i) voting Equity Interests o fany CFC. solely to>the extent that (y) such Equity lnterc.sts 
represent morc than 65% of the outstanding voting Equity IntercsLs of such CfC, and (z) pledging or 
hypothecating morc than 65% oflhe total outstanding voting Equity Interests ofsuch CFC would rcsnll in 
adverse tax consequences or the costs' to the Grantors of providing such pledge arc unreasonably 
excessive (as detennincd by Agent in consulialion with Borrowers) in reluiion to the benefits to Ageni, 
the Olher members ofthe Lender Group, and the Bank Product Providers ofthe secunly afforded thereby 
(which pledge, i f reasonably requested by Agent, shall be governed by the laws of the junsdiction ofsuch 
Subsidiary), or (ii) uny rights or inieresi in any coniraci, lease, permit, license, or license agieemeni 
covering real or personal propeny of any Grantor i f under ihe terms of such contract, lease, penuii, 
license, or license agreemeni, or applicable law with rcspect thereto, the grant o fa security interest or lien 
therein is prohibited as a matter o f taw or under the temis of such contract, lease, permit, license, or 
license agreemeni and such prohibition or resinciion has not been waived or the consent ofthe other puny 
10 such contract, lease, permit, license, or license agreement has not been obtained (provided, that, (A) the 
foregoing exclusions of this clau.se (ii) shall in no way be construed (1) to apply to the extent that any 
dcscnbed prohibition or restnction is merreetive under Section 9-406,9-407,9-408, or 9-409 ofthe Code 
or other applicable law, or (2) to apply lo the extent that any conseni or waiver has been obtained that 
would permit Agent's secunty interest or lien to attach noiwith.standing the prohibition or restriction on 
the pledge ofsuch coniraci, lease, permit, license, or license agreemeni and (B) the foregoing exclusions 
of cluu.scs (i) and (ii) shall in no wuy be consimcd to limit, impuir, or oihcru'ise aficet any of Agent's, any 
other member of the Lender Group's or any Bank Product Provider's continuing security interests in and 
liens upon any rights or interests ofany Grantor in or to ( I ) monies due or to become due under or in 
connection with any described coniraci, lease, pemiil, licen.se, license agreemeni. or Equity Iniercsts 
(including any Accounts or Equity lntere.si.s), or (2) any proceeds from the sale, license, lease, or other 
dispositions ofany such contract, lease, pcnnil. license, license agreement, or Equity Iniercsts). or (iii) 
any United States inteni-to-use trademark applications to the extent that, and solely dunng the period in 
which, the grant o fa secunly interest iherein would impair the validity or enforceability ofsuch inieni-to-
U.SC trademark applicalions under applicable federal luw, provided thai upon submission and acceptance 
by die ITO of an amendment to allege use pursuani to 15 U S C Section 1060(a) (or any successor 
provision), such intcnt-io-use trademark application shall be considered Collateral 

X Secunty for Secured Oblipntions. The Security lnicre.sl created hereby secures the 
payment and pcrfomiancc ofthe Secured Obligations, whether now existing or ansing hereafter. Without 
limiting the generality of the foregoing, this Agreement secures ihe payment of all amounts which 
eonstiiute pan of lhe Secured Obligations and would be owed by Grantors, or any of ihcm. lo Agent, the 
Lender Group, the Bank Product Providers or uny of ihem. bul for the fact that they arc unenforceable or 
not allowable (in whole or in pan) as a claim in an Insolvency Proceeding involving nny Grantor due to 
the existence ofsuch Insolvency Proceeding 
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9. Grantors Kemain Liable Anything herein to the contrary notwithstanding, (a) each ofthe 
Grantors shall remain liable under the coniracts and agreements included in (he Collateral, including the 
Pledged Operating Agreements and the Pledged Partnership Agreements, to perfonn all ofthe duties and 
obligations thereunder to the same extent as i f this Agreement liud not been executed, (b) the exereise by 
Agent or any other member of the Lender Group of any of the rights hercunder shall not release any 
Grantor from any of its duties or obligations under such contracts and agreements included in the 
Collateral, and (c) none ofthe members ofthe Lender Group shall have uny obligation or liability under 
such coniracts and agreements included in the Collateral by reason of this Agrcement, nor shall any ofthe 
members of the Lender Group be obligated to perfomi any ol the obligations or duties of any Grantors 
thereunder ur to lake any action to collect or enforce any claim for payment assigned hereunder Until an 
Event of Default shall occur and be continuing, except as otherwise provided in this Agreement, the 
Credit Agreemeni, or any other Lain Document. Graniors shall have the riglit lo possession and 
enjoyment of the Collateral for the purpose of conducting the ordinary course of their respective 
businesses, subject to and upon the icmis hereof and of the Credit Agreement and the oilier Loan 
Documenis Wilhoul hmiiing the generahiy of lhe foregoing, it is the intention ofthe parties herelo that 
record and beneficial ownership ofthe Pledged Interests, including all voting, coiLsensual. dividend, and 
disinbuiion rights, shall rcmain in the applicable Grantor until (i) the occurrence and continuance of an 
Event of Default and (li) Agent has notiftcd the applicable Grantor of Agent's election to exercise such 
righis with respeci to the Pledged Inierests pursuant lo Section 16. 

10 Representations and Warranties In order to induce Agent to enter inio this Agreement 
for the benefit o f lhe Lender Group and the Bank Product Providers, each Grantor makes the following 
representations and warranties to the Lender Group which shall be true, correct, und complete, in all 
matcnal respects (except that such materiality qualifier shall not be applicable to any rcprcseniatioiis and 
warranties that already are qualified or modified by materiality in the text thcrcol), as ofthe Closing Date, 
and shall be tnie, correct, and complete, in all mtnenal rcspedts (except that .such matenality qualifier 
shall not be applicable to any rcprcseniations and warranties thai already arc qualified or modified by 
mnienaliiy in the text thereoO. as of the .date oflhe making ofeach Revolving Loan (or other extension of 
crcdil) made thereafter, as though made on and as ofthe date ofsuch Revolving Loan (or other extension 
of credit) (except to ihe extent thai such representations and warranties relate .solely to an earlier date, in 
which case such rcprcseniations and warranties shall be tme and correct in all material respects (except 
that such matenality qualifier shall not be applicable to uny rcpreseniaiions and warranties thai already 
arc qualified or modified by materiality in the text thcreoO ns of such cariicr date) and such 
representations and warranties shall .survive the execution and delivery of this Agreemeni 

I I . The name (within the meaning of Section 9-503 of the Code) and junsdiction of 
organization ofeach Grantor and each of its Subsidiancs is set forth on Schedule 7 (as such Schedule muy 
be updated from time to time to reftect changes resulting from transaciions permitted under the Loan 
Documents). 

12 The chief executive office ofeach Grantor and each of its Subsidiaries is located at the 
address indicated on Schedule 7 (as such Schedule muy be updated from time to time to refiect changes 
resulting from transactions permuted under the Loan Documents) 

13 Each Grantor's and each of its Subsidianes' tax idennncation numbers and 
organizational idenlificalion numbers, i f any, arc identified on Schedule 7 (as such Schedule may be 
updated I'rom lime to time to rcfteci changes resulting from transaciions pemiiited under the Loan 
Documents). 

;T 

14 As oflhe Closing Date, no Grantor and no Subsidiary o fa Grantor holds any commercial 
lort claims that exceed 5100,000 in amount, except as set fonh on Schedule I. 
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15 Set fonh on Schedule 9 (as such Schedule may be updated from time lo time subject to 
Section 7fkViii^ with rcspect lo Controlled Accounts and provided that Graniors comply with Section 7fc) 
hereoO IS a lisiing of all of Grantors' and their Subsidiaries' Deposit Accounts und Secunties Accounts, 
including, with respeci lo each bank or^^curiiies intemtediary (a) the name and address ofsuch Person, 
and (b) the account numbers of the Deposit Accounts or Securities Accounts maintained with such 
Person. 

16 Schedule 8 sets forth all Real Property owned by any of the Grantors as of the Closing 
Date. 

17 As of the Closing Date (i) Schedule 2 provides a complete and corrcct list of all 
rcgisiercd Copynghts owned by any Granior. all applications for rcgistration of Copyrights owned by uny 
Grantor, und ull olher Copynghis owned by any Grantor and matenal to the conduct of the business of 
any Grantor, (u) Schedule 3 provides a complete and corrcct'lisi of all Intellectual Property Licenses 
entered into by any Grantor pursuant to which (A) any Grantor has provided any license or olher nghts in 
Intellectual Properly owned or controlled by such Grantor to any other Person (other than non-exclusive 
software licenses granted in the ordinary course of business) or (B) any Person has granted to any Granior 
any license or other nghis in Intellectual Propeny owned or controlled by such Person that is matenal to 
the business of such Grantor, including any Intellectual Propeny that is incorporated in any Inventory, 
software, or olher produci marketed, sold, licen.sed. or distributed by such Grantor, (in) Schedule 4 
provides a complete and correct list of all Patenis owned by any Grantor and all applications for Patents 
owned by any Grantor, and (iv) Schedule 6 provides u complete und correct list of all registered 
Trademarks owned by any Grantor, all applications for rcgistration of Trademarks owned by any Grantor, 
and all olher Trademarks owned by any Granior and material lo the conduct o f the business o f any 
Grantor. 

(a) (i) (A) each •Grantor owns exclusively or holds licenses in all Intellectual 
Property that is necessary m or material lo the conduct of its business, and (B) all employees and 
eoniractors of each Grantor who were involved in the creation or development of any Intellectual 
Property for such Granior that is necessary in or maicnal to ihc business ofsuch Granior have signed 
agreements containing assignmeni of Intellectual Propeny righis to such Granior and oblig:nions of 
conftdentialily; 

(ii) lo each Granior's knowledge, no Peison has infnnged or misappropnatcd 
or is currently infnnging or misappropnating any Intellectual Propeny ngliis owned by such Grantor, in 
each case, that either individually or in the aggregate could rcasonably be expected lo resuh in a Material 
Adverse EfTeci; 

(ill) to each Grantor's knowledge, all registered Copynghis. re*gistercd 
'fradeniarks, and issued Patents that are owned by such Granior nnd necessary in or matenal to the 
conduct of its business are valid, subsisting and enforceable and in compliance with all legal 
requirements, filings, and payments and olher actions that arc required to maintain such Intellectual 
Propeny in full force and efTect. and 

(iv) each Grantor has taken commercially reasonable steps to maintain the 
conftdentialily of and otherwise protect and enforce its righis in all trade .sccrcts owned by .such Granior 
ihai arc necessary in or matenal to ihe conduct of the business of.such Grantor; 

IK This Agreemeni ereales'a valid security inieresi in the Collateral ofeach Grantor, to the 
extent a security iniercsl tliercin can be created under the Code, secunng the payment of the Secured 
Obligations Except to the extent n secunty intercst in the Collateral cannot be perfected by the filing ofa 
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ftnancing siaiemcnt under the Code, all filings and other actions necessary or desirable to perfect and 
protect such secunty intercst have been duly laken or will have been taken upon the filing of financing 
siutcmenis listing each applicable Grantor, as a debtor, and Agenl, as secured parly, in the jurisdictions 
listed next to .such Grantor's name on Schedule 11. Upon the rriakmg ofsuch filings, Agent shall have a 
first pnonty perfected secunly inieresi in ihe Collateral ofeach Granior to the extent such secunty interest 
can be perfected by the filing ofa financing statement Upon filing ofany Copyriglu Secunly Agrcement 
with the Uniied Siaies Copynghi Office, filing ofany Patent Secunty Agrcement and any Trademark 
Secunty Agreement with the PTO, and the filing of appropriate financing statements in the junsdietions 
listed on Schedule 11. all aclion necessary or desirable to protect and perfect the Secunty Intercst in and 
on each Grantor's Patents, Trademarks, or Copyrigliis has been taken and such perfected Secunly Interest 
IS enforceable as such as against any and all crcdilors of and purchasers from any Granior. Upon (i) the 
execution and delivery of Control Agrcemenis with respect to Grantors' Deposit Aceounts, (li) Agent's 
submission to ihe Department of Transportaiion's Surface Transporlalion Board of a certified original of 
this Agreement with respect to all railcars and other goods included in the Collateral which are registered 
wilh the Department of'fransponation's Surface 'fransportaiion Board, (ni) the filing ofthe Copyright 
Secunty Agrcement, Patent Secunty Agreement and Trademark Security Agreemeni in accordance with 
the immediately preceding sentence, (iv) the filing of applications for the issuance of certificates of title 
(noting Agent's Lien ihercon) with the Georgia Departmenl of Motor Vehicles with respect to Rolling 
Stock, and (v) the filing of all required financing stiitements as set forth above, all action by any Grantor 
necessary to perfect Agent's secunty iniere.sl on each item of Collateral shall hnvc been duly taken 

19 (i) Iixcept for the Security Intercsi created hereby, each Granior is and will at all times be 
the sole holder of record and the legal and beneficial owner, frce and clear of all Liens other than 
Permitted Liens, of the Pledged Iniercsts indicated on Schedule 5 as being owned by such Grantor and. 
when acquired by such Granior. any Pledged Inierests acquired afier the Closing Date; (ii) all of the 
Pledged Interests are duly authonyed.*'validly issued, fully paid and noiias.ses5able and the Pledged 
Interests consiiiuic or will constitute ilid perecntage ofthe issued and outstanding Equity Interests ofthe 
Pledged Companies of such Granior identifted on Schedule 5 as supplemented or modified by any 
Pledged Interests Addendum or any Joinder to this Agreement, (iii) such Grantor has the nghi and 
requisite authonty lo pledge, ihc Investincni Property pledged by such Grantor to Agent as provided 
herein, (iv) all actions necessary or desirable to perfect and establish the first prioniy of, or otherwise 
proieei. Ageni's Liens in the Invesimeni Propeny, and the proceeds thereof, have been duly taken, upon 
(A) the execution and delivery of this Agreemeni. (B) the lakmg of possession by Agenl (or ils agent or 
designee) of any ceriificuies representing the Pledged Inierests, together with undated powers (or other 
documents of transfer acceptable to Agent) endorsed in blank by the applicable Grantor; (C) the ftling of 
financing statements m the applicable junsdiction .set forth on Schedule 11 for such Grantor with respeci 
to the Pledged Interests ofsuch Grantor that are not represented by certificates, und (D) with respect lo 
any Secunties Accounts, the delivery of Control Agreements with respect thercio; and (v) each (3ranior 
has delivered to und deposited with Agent all certificates representing the Pledged Interests owned by 
such Granior to the extent such Pledged Interests are represented by eeniftcules. and undated powers (or 
other documents of transfer acceptable to Agent) endorsed in blank with rcspect to such eerlifteates. None 
ofthe Pledged IntcresLs owned or held by such Grantor has been issued or transferred in violation ofany 
securiiies registration, secunties disclosure, or similar laws of any jun.sdiction to which such issuance or 
transfer may be subject. 

(a) No consent, approval, authorization, or other order or other action by. and no 
notice to or filing with, any Governmental Authority or any other Person is required (i) for the grant ofa 
Secunty Inieresi by such Granior in and,io the Collateral pursuant to this Agreemeni or for the execution, 
delivery, or performance of this Agreement by such Grantor,'or (ii) for the exercise by Agent of the 
voting or Olher rights provided for in this Agreement with respect to the Investment Propeny or the 
rcmedies in respect ofthe Collateral pursuant to this Agrcemenl, except as may be rcquircd in connection 
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Willi such disposition of Investment!Properly by laws uffecimg the offenng and sale of securities 
generally and except for consents, approvals, authon^ations, or other orders or actions that have been 
obtained or given (as applicable) and that arc still in force No Intellectual Property License of any 
Grantor that is necessary in or material to the conduct ofsuch Grantor's business requircs any conseni of 
any other Person that has not been obtained in order for such Granior to grant the secunty interest granted 
hereunder in such Grantor's nght, title or interest in or to such Intellectual Property License. 

20 Schedule 12 sets forth (i) all Rolling Stock owned by Grantors as ofthe Closing Dale, by 
model, model year, and vehicle identification number, and (ii) all goods which may be registcrcd with the 
Depanmcni of Transportation's Surface Transportation Board, including, wiihout limitation, all railcars. 
owned by Grantors as ofthe Closing Dale, by model, model year, and registration number. 

21. To each Grantor's actual knowledge, there is no default, breach, violation, or event of 
acceleration existing under any promissory note (as defined in the Code) constituting Collateral and 
pledged hercunder (each a "Pledued Note") No Granior that is an obligee under a Pledged Note has 
waived any default, breach, violation, or event of acceleration under such Pledged Note 

(a) As to all limited liability company or partnership iniercsts, issued under any 
Pledged Operating Agreement or Pledged Pannership Agreemeni, each Grantor hereby represents and 
warrants that the Pledged Interests issued pursuani to such agreement (A) arc not dealt in or traded on 
sccunlics exchanges or in securiiies markets, (B) do noi constitute investment company securities, and 
(C) are not held by such Granior in a Secunties Account In addition, none of the Pledged Operating 
Agreements, the Pledged Partnership Agreements, or any other agreements goveniing any of the Pledged 
Inierests issued under any Pledged Operating Agreement or Pledged Partnership Agreement, provide that 
such Pledged Interests arc securities governed by Article 8 ofthe Uniform Commercial Code as in effect 
in any relevant jurisdiction ' 

22 Covenants. Ench Grantor, jointly and severally, covenants and agrees with Ageni that 
from und after the date of this Agrcement and until the dale of lenuinuiion of this Agreement in 
accordance with Seciion 23: 

23. Possession of Collateral. In the event that any Collatcrul, including Proceeds, is 
evidenced by or consists of Negotiable Collateral, Investment Property, or Chaticl Paper having an 
aggregate value or face amounl of SI00,000 or more* for ull such Negotiable Collateral, Investment 
Property, or Chattel Paper, ihc Granton; shall promptly (and in^any event within ftve (S) Business Days 
after acquisition tliercoO. notify Agent ihereof, and i f and to the extern thai perfection or priority of 
Agent's Secunty Inieresi is dependent on or enhanced by possession, the applicable Grantor, promptly 
(and in any event within five (5) Business Days) after request by Ageni, shall execute such other 
documents and msimmenis as shall be requested by Ageni or, i f applicable, endorse and deliver physical 
possession ofsuch Negotiable Collateral, Invesimeni Property, or Chattel Paper lo Agent, together with 
such undated powers (or olher relevant document of transfer acceptable lo Agenl) endorsed in blank as 
shall be requested by Agent, and shall do such olher acis or iliings deemed necessary or desirable by 
Agent to proiect Agent's Security Interest therein; 
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24. Chattel Paper. 

(i) Promptly (and in any event within five (5) Business Days) after request 
by Agent, each Grantor shall lake all steps reiLSonably necessary to grant Agent control of all electronic 
Chattel Paper in accordance with the Code and all "transferable rccords" as that tenn is defined in Section 
16 of the Unifomi Electronic Transaction Acl and Section 201 ofthe federal Electronic Signatures in 
Global and National Commerce Acl as in cfTect in any relevant junsdiction, to the exieni that the 
aggrcgute value or face amounl ofsuch ciccironic Chattel Paper equals or exceeds S100,000; 

(ii) I f any Grantor retains possession of uny Chattel Paper or msirumcnls 
(which retention of possession shall^ be subject lo the extent pcmiittcd hereby and by the Credii 
Agrcement), promptly upon the rcquest of Agent, such Chanel Paper and instmmenis shall be marked 
with the following legend. 'This wnting and the obligations evidenced or secured hereby are subject to 
the Security Interest of Wells Fargo Bank. National Association, as Ageni for the benefit of the Lender 
Group and the Bank Product Providers"; 

25 Control Agreements. 

(i) Except to the extent othcn\'i.sc excused by Section 7(k)fiv). each Grantor 
shall oblain an auihenticaied Control Agreement (which may include a Controlled Account Agreement), 
from each bank maintaining a Deposit Account or Secunties Account for such Grantor, 

(ii) Except to the extern otherwise excused bv Section 7fklfivV each Granior 
shall obtain an tiuthcniicatcd Control Agrcemenl, from each issuer of unccrtificaied .securities, .securities 
intermediary, or commodities intermediary issuing or holding any financial assets or commodities to or 
for any Grantor, or maintaining a Secunties Account for such Grantor, and 

(lii) Except lo the extent otherwise excused by Section 7fk)fiv). each Granior 
shnll obiaiii an authenticated Control Agreement with respect lo all of such Granior's investment 
property. 

26. Letier-of-Crcdit Rights If ihe Grantors (or any of them) arc or become the beneficiary of 
letters of crcdil huving a face amount or value of SI 00.000 or inorc in the uggreguie. then the applicable 
Grantor or Grantors shull promptly (and in any event within five (5) Business Days after becoming a 
bencftciury). notify Agent thereof and;'promptly (and in any event within ftve (5) Business Day.s) after 
rcquest by Ageni, cnu.*r into a iri-pany agrcement with Agent and the issuer or confirming bank with 
respect lo Ictter-of-credil nghts assigning such Icttcr-of-credil riglits to Agent und directing all payments 
thereunder lo Agent's Account, all in form and substance rcasonably satisfactory to Agent; 

27 Commereial Ton Claims. I f the Grantors (or any of them) obtain Commereial Tort 
Claims having a value, or involving an a.s.scned claim, in the amount of SIOO.OOO or more in the 
aggregate for all Commercial Ton Claims, then the applicable Grantor or Graniors shall promptly (and in 
any event within ftve (5) Business Days of obiaining such Commercial Ton Claim), notify Agent upon 
incurnng or otherwise obtaining such Commereial Ton Claims and, promptly (and in any event wiihin 
five (5) Business Days) after request by Ageni, amend Schedule I lo describe such Commercial Ton 
Claims in a manner that reasonably ideniifies such Commercial Ton Claims and which is oiherwusc 
rcasonably saiisfaciory to Agent, and hercby authorizes the ftling of additional financing siaiemenis or 
amendments to existing financing statements desenhing such Commercial Tort Claims, and agrees to do 
such other acts or things deemed necessary or desirable by Agenl to give Agent a first pnonty. perfected 
security interest in any such Commereial ' fon Claim; 

20 

ATL 1B.B22.379V7 

•I * . 

1 ^ 



28. Government Contnicts. Other than Accounts and Chattel Paper the aggregate value of 
which docs not ai any one time exceed SIOO.OOO. ifany Account or Chattel Paper arises om ofa contract 
or eontraeis with the United States of Amenca or any departmenl. agency, or insinimentality thereof. 
Grantors shall promptly (and in any event within five (5) Business Days of the creation ihereoQ notify 
Ageni thereof und, promptly (und in any event wiihin five (5) Business Days) after request by Agent, 
execute any inslniments or take any steps rcasonably rcquircd by Agent in order that all moneys due or to 
become due under such coniraci or contracts shall be assigned to Agent, for the benefit oflhe Lender 
Group and the Bank Product Providers, and shall provide wriite'n nonce thereof under ihc Assignment of 
Claims Acl or other applicable law; 

29. Intellectual Property 

(0 Upon ihe request of Agent, in order lo facilitate filings with the PTO and 
the Uniied States Copynghi Office, each Grantor shall execute and deliver lo Ageni one or more 
Copyright Security Agreements, Trademark Security Agrcemenis. or Patent Secunly Agrex'incnis to 
further evidence Agent's Lien on such Granior's Patents, Trademarks, or Copyrights, and ihe General 
Intangibles ofsuch Granior relating thereto or represented thereby, 

(II) Each Grantor shall have the duty, wnh respeci to Intellectual Property 
that is neecssar>' m or matenal to the cunduei ofsuch Grantor's business, to protect and diligently enforce 
and defend al such Granior's expense ils Intellectual Property, including (A) lu diligently enforce and 
defend, including promptly suing for infnngement, misappropriation, or dilution and lo recover any and 
all damages for such infnngement. inisappropnailon, or dilution, and ftling ior opposition, interference, 
and cancellation against conflicting Intellectual Property rights ofany Person, (B) to prosecute diligently 
any trademark application or service mark application that is pan oflhe Trademarks pending as ofthe 
date hcrcof or hereafter until the tenninaiion of this Agrcement, (C) to prosecute diligently any patent 
applicalion ihai is pan ofthe Patents pending as of ihe date hercof or hereafter until the tcnnination of this 
Agrcemenl, (D) to lake all reasonable and necessary aclion to preserve and maintain all ofsuch Granior's 
Trademarks. Patents. Copyrights, Inlcllecitial Property Licenses, and its nghts ihercin, including paying 
all maintenance fees and ftling of applications for renewal, afildaviis of use. and affidavits of 
noncontestability, and (E) lo require all employees, consultants, and contractors of each Granior who 
were involved in the creation or development ofsuch Intellectual Property to sign agreements containing 
assignmeni of Intellectual Property nghis and obligations of confidentiality Each Granior further agrees 
not to abandon any Intellectual Propeny or Intellectual Propeny License that is necessar>' in or matenal to 
the conduct of such Grantor's business Each Granior hereby agrees to take the steps descnbed in this 
Seciion 7f^)fii) with respect to all new or acquired Intellectual Property to which il or any of its 
Subsidianes is now or later becomes entitled thai is necessary in oi matenal to the conduct of such 
Grantor's business. 

(iii) Graniors acknowledge and agree that the Lender Group shall have no 
duties with respect to any Intellectual Property or Intellectual Property Licenses ofany Grantor. Wuhout 
limiting the generality of this Section 7fu)fiii). Grantors acknowledge and agree that no member of the 
Lender Group shull be under uny obligation to take any steps necessary to presei-vc ngliis in the Collateral 
consisting of Inicllceiuul Properly or'Intellcciual Property Licenses againsi any other Person, but any 
member of the Lender Group may do so at ils option from and aftei the occurrence and dunng the 
continuance of an Event of IX'fnuli. and all expenses incurrcd in connection ihercwith (including 
reasonable fees and CXIKIISCS of utlomeys und other professionals) shall be for ihe sole account of 
Borrowers and shall be chargeable lo the Loan Account, 

(iv) On each dale on which a Compliance Cenificaie is to be delivered 

pursuani to Section 5.1 of the Credii Agreement (or, if an Event of Default has occurred and is 
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continuing, more frequently i f requested by Agent), each Granior shall provide Agenl with a written 
report of all new Paients. Trademarks or Copyrights that are rcgisiercd or the subjeci of pending 
applications for rcgistraiions, and of all Intellectual Property Licenses that arc matenal to the conduct of 
such Granior's business, in each case, which were acquired, rcgisiercd. or for which applications for 
registration were filed by any Grantor during the pnor period and uny slatemenl of use or amendment to 
allege use with rcspect to intent-to-use trademark applications. In the case of such registrations or 
applications therefor, which were acquired by any Grantor, each such Grantor shall file the necessary 
documents with the appropnate Governmental Authonty identifying the applicable Grantor as the owner 
(or as a co-owner thereof, i f such is the case) ofsuch Intellectual Propeny In each ofthe foregoing cases, 
the applicable Grantor shall promptly cause to be prepared, executed, and delivercd to Agent 
supplemental schedules lo the applicable Loan Documents lo identify such Patent, Trademark and 
Copynglit rcgistraiions and applications tliercfor (with the exception of Trademark applications filed on 
an inieni-to-usc basis for which no stuiemeni of use or umendmeni to allege use has been Hied) and 
Inicllceiuul Property Licenses as being subject to the security iniercsis ercaied thereunder; 

(v) Anything to the contrary in ihis Agrcemenl notwithstanding, in no event 
shall any Grantor, eiiher itself or through any agent, employee, licensee, or designee, file an application 
for the rcgisiralion o fany Copyright with the Uniied Slates Copynghi OfTicc or uny similar office or 
agency in another country without giving Agenl wniicn notice thereof at least five (S) Business Days 
prior to such ftling and complying with Section KnYi) Upon receipt from the United Slates Copyright 
Ofilcc of notice of registration ofany Copynghi, each Granior shall promptly (bul in no event later than 
five (5) Business Days following such receipt) notify Agent ofsuch registration by dclivenng, or causing 
to be delivered, to Agenl, documentation sufiicicnt for Agent to perfect Ageni's Liens on such Copynghi 
I f any Grantor acquires from any Peison uny Copyright registered with the United Stales Copyright 
Office or an application lo register any Copynglit with the United States Copyright Offtce, such Grantor 
shall promptly (but in no event later than five (5) Business Days following such acquisition) notify Ageni 
ofsuch acquisition and deliver, or cause lo be delivered, to Agenl, documentation sufTicienl for Agent to 
perfect Agent's Liens on such Copynght. In ihe case ofsuch Copyright registrations or uppliculions 
therefor which werc acquired by any Grantor, each such Grantor shall promptly (bul in no event later than 
five (5) Business Days following such aequisiiion) file the necessary documents with the appropriate 
Governmental Authonty identifying the applicable Granior as the owner (or as a co-owner thereof, i f such 
is the ca.se) ofsuch Copyrights, '.. 

(vi) Each Granior shall take reasonable sieps to maintain the confidentiality 
of, and otherwise protect and enforce its nghis in, the Intellectual Property that is necessary in or material 
10 the conduct of such Grantor's business, including, as applicable (A) protcciing the secrecy and 
conftdentialily of ns confidential information and trade secrcis by having and enforcing a policy requiring 
all current employees, consultants, licensees, vendors and contractors with access to such information to 
execute appropnate confidentialiiy agreements, (B) taking actions reasonably necessary to ensure that no 
trade secret falls inio the public domain; and (C) protecting the secrecy and confidentiality of the source 
code of all software programs and applications of which it is the owner or licensee by having and 
enforcing a policy requinng any licensees (or sublicensees) of such source code to enier into license 
agreements with commercially reasonable use and non-disclosurc restrictions, and 

(vii) No Granior shall enter into any Intellectual Propeny License material to 
the conduct ofthe business to receive any license or righis in any Intellectual Propcriy ofany other Person 
unless such Granior has used commercially reasonable efforts to pcnnil the assignment of or grant of a 
security interest in such Inielleeiual Properly License (and all nghis of Granior thereunder) lo Agenl (and 
any iransferces of Agent). 
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30. Invesimeni Property. 

(i) Ifany Grantor shall acquirc. oblain, receive or become entitled to receive 
any Pledged Iniercsts after ihe Closing Dale, it shall promptly (and in any event wiihin five (5) Business 
Days of acquinng or obtaining such Collateral) deliver lo Agent a duly executed Pledged Iniercsts 
Addendum identifying such Pledged Interests. 

(li) Upon the occurrence and dunng ihe conlinuancc of an Event of Default, 
following the rc-quesi of Agenl, all sums of money and propeny paid or distributed in respeci of the 
Investment Property that are received by any Granior shall be held by the Grantors in inisi for the benefit 
o f Ageni segregated from such Granior's oihcr propeny, and such Granior shall deliver i i forthwith to 
Agent in the exact form received. 

(ni) Each Granior .shall promptly deliver lo Agent a copy of each matenal 
notice or olher matenal communication rcccivcd by it in rcspect ofany Pledged Interests, 

(iv) No Grantor shall make or 'consent lo any umendmeni or other 
modificution or waiver with respect lo any Pledged Interests, Pledged Operating Agreement, or Pledged 
Partnership Agreement, or enter into uny ugrcemeni or pemiii to exist any restnction with rcspect to any 
Pledged Interesis i f the same is prohibited pursuant to the Loan Documents, 

(v) Each Granior agrees thut it wil l cooperate with Agent in obtuining all 
neeessar>' approvals and making all neccssar>' filings under federal, state, local, or foreign law to effect 
the perfection ofthe Security Inieresi on the Invesimeni Properly or lo effecl any sale or iransfer thereof, 

(V I ) AS to all limited liability company or partnership interests, issued under 
any Pledged Operating Agrccment or Pledged Partnership Agrcemenl, each Granior hercby covenants 
ihal the Pledged Iniercsts issued pursuani to such agreemeni (A) arc not and shall not be dealt in or iraded 
on secunties exchanges or in secuntics markets. (B) do not and wilt not consiiiuic investment company 
securities, and (C) are not and wil l not be held by such Grantor m a securities account In addition, none 
of the Pledged Operating Agreements, the Pledged Partnership Agreements, or any other agreements 
governing any of the Pledged Interests issued under any Pledged Operating Agrcemenl or Pledged 
Partnership Agrcement. provide or shall provide that such Pledged Iniercsis arc secunties govemcd by 
Article 8 ofthe Uniform Commercial Code as in cITcei in any relevant junsdiction 

31 Real Property. Fixtures Each Grantor covenants and agrees that upon the acquisition of 
nny fee interest in Real Property having a fair market value in excess of 5100,000 it wil l promptly (and in 
any event wiihin five (5) Business Days of acquisition) notify Agent o f the acquisition of .such Real 
Properly and wil l grant lo Agent, for the benefii of lhe Lender Group and the Bank Produci Providers, a 
first priority Mongage on each fee interest in Real Property now or hereafter owned by such Grantor and 
shall deliver such other documentation and opinions, in fonn'and substance satisfactory lo Agenl, in 
connection with the grant ofsuch Mortgage as Agent shall request in us Permitted Discretion, including 
title insurance policies, ftnancing siaiemenis, fixiure filings and environmental audits und such Granior 
shull pay all recording costs, intangible taxes and other fees and costs (including reasonable attorneys fees 
and expenses) incurrcd in connection therewith. Each Grantor acknowledges and agrees that, to the 
extent permitted by applicable law. alt ofthe Collateral shall remain personal propeny regardless ofthe 
manner of ils attachnicnt or affixation to real property; 

32. Transfers and Other Liens Grantors shall not (i) sell, assign (by operation of law or 
otherwise) or otherwise dispose of. or grant any option with respect to, any of the Collateral, except ns 
expre-ssly pcmiiitcd by the Credii Agreement, or (ii) create of permit lo exist any Lien upon or wilh 
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respect to any of ihe Collateral ofany Grantor, except for Permitted Liens Tlie inclusion of Proceeds in 
the Collateral shall not be deemed to constitute Ageni's consent'to any sale or other disposition ofany of 
the Collateral except as expressly pemntied in this Agreemeni or the olher Loan Documents; 

33. Controlled Accounts. Controlled investments. 

(i) Each Grantor shall (A) establish and maintain cash management services 
of a type and on temis reasonably satisfactory lo Agenl at one or more of the banks set fonh on Schedule 
10 (each u "Conlrolled Account Bank"), and shall lake reasonable .steps to ensure that all o f its und its 
Subsidianes' Account l^biors forward payment ofthe amounis owed by them directly to such Conlrolled 
Account Bank, and (B) deposit or cause to be deposited promptly, and in any event no later than the first 
Business Day after the date of receipt thereof, all of their Collections (including those sent directly by 
their Account Debtors to a Grantor) into a bank aceouni ofsuch Granior (each, a "Conlrolled Account") 
at one ofthe Controlled Account Banks ' 

( I I ) Each Granior shall establish and maintain Controlled Account 
Agrcemenis with Agent and the applicable Conlrolled Account Bank, in form and subsuince reasonably 
acceptable to Agenl Each such (jonirolled Account Agreement shall provide, among olher things, that 
(A) the Conlrolled Aceouni Bank wil l comply with any insiniciioiis ongmated by Agenl dirccling the 
disposition of ihe funds m such Conlrolled Account without further eunsent by the applicable Grantor, 
(B) the Conlrolled Account Bank waives, subordinates, or agrees not to exercise any nghts of seiofi* or 
recoupment or any other claim against the applicable Controlled Account other than for payment of its 
service fees and other charges directly related to the administration ofsuch Controlled Account and for 
rctumed checks or other items of paymcni, and (C) upon the instruction of Ageni (an "Activation 
Instniction"). ihe Controlled Account Bunk will forwurd by daily sweep all amounts in the applicable 
Controlled Account to the Agent's Account. Agcni agrees not lo ussuc an Aciivation Instniction with 
rcspect to the Conlrolled Accounts unless a Tnggenng Event has occurred and is continuing at the time 
such Activation Instniction is issued. 

(ill) So long as no Default or Event of Default has occurrcd and is continuing. 
Borrowers may amend Schedule 10 lo add or replace a Conlrolled Account Bank or Controlled Account 
and shall upon such addition or replacement provide lo Agenl an amended Schedule 10. provided. 
however, that (A) such prospective Controlled Account Bank shall be reasonably sutisractory to Agent, 
and (B) prior to ihc time of the opening of such Controlled Account, the applicable Granior and such 
prospeciive Controlled Account Bank shall have executed and delivered lo Agent a Controlled Account 
Agreement Each Grantor shall close any of its Controlled Accounts (and eslabli.sh replacement 
Conlrolled Account aceounts in acconlancc with ihe foregoing sentence) as promptly as practicable and in 
any event wiihin forty-five (45) days after notice from Agent that the opcraiing performance, funds 
iransfer, or availability procedures or performance of ihc Controlled Account Bank with respect to 
Conlrolled Account Accounts or Ageni's liability under uny Controlled Account Agreement wiih such 
Conlrolled Account Bank is no longer accepiable in Agent's reasonable judgment. 

(iv) Other than (i) an aggregate umouni of noi more ihan SIOO.OOO ut any one 
time, in the case of Graniors and their Subsidianes, and (ii) amounis deposited into Deposit Accounts 
specially and exclusively used for payroll, pa>Toll taxes and other employee wage and benefit payments 
to or for any Grantor's or its Subsidianes' employees, no Granior wi l l , and no Granior wi l l pcmiii us 
Subsidianes lo, make, acquire, or pei mil to exist Pennitted Invcsimcnts consisting of cash. Cash 
Equivalents, or amounts credited to Deposit Accounts or Securities Accounts unless Granior or iis 
Subsidiary, as applicable, and the npplicable bank or secunties iniennediary have eniered into Control 
Agreements with Agent governing sucliM\Tmilicd Invesinieius in order to perfect (and further establish) 
Agent's Liens in such Pennitted Investmenis 
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34 Name. Etc No Grantor will, nor will any Granior permii any of its Subsidiaries to. 
change its name, organizational idemificuiion number, jurisdiction of organization or organizational 
identity; provided, that any Grantor or any of its Subsidiaries may change ils name upon at leasl 10 days 
pnor wriuen notice to Agent ofsuch change. 

35 Rolling Slock With respect to all Rolling Stock which is rcquircd to be covered by o 
certiftcaie of title under applicable laws included in the Borrowing Base as oflhe Closing Date. Graniors 
shall comply with the provisions of Schedule 3 6 to the Credit Agreement and take all actions as Agenl 
may reasonably request to cause such certificates to be filed (with the Ageni's Lien noted ihcreon) in ihe 
appropriate suite motor vehicle ftling ofiicc If any Grantor shall acquirc. obtain, rcceivc or become 
eniitled to rcceivc any Rolling Slock after the Clasing Date, ii'shall promptly (and in any event within 
five (5) Business Days of acquinng or obtaining such Collateral) provide evidence reasonably satisfactory 
to Agenl of Grantors' filing (togeiher)with the payment of all applicable fees), in the appropnate suiie 
motor vehicle ftling offtce, ofa completed upplicuiion for the issuance of cenincates of title (to include 
the notation of Ageni's Lien) wuh respect to such Rolling Stock, and Grantors shall arrange for the 
delivery to Agent (or Agent's designee) of the certificate of liile for each item of such Rolling Stock 
within 5 Business Days after any receipt ihereof by u Grantor 

36. Railcars. If any Grantor shall acquire, obtain, rcceivc or become entitled to receive any 
goods which may be registered with the Department of Transportation's Surface Transportation Board 
after the Closing Date, it shall promptly (and in any event within ftve (5) Business Days of acquiring or 
obtaining such Collateral) lake ull uciions necessary to cause such Collateral to be registered (with ihe 
Agent's Lien noted thereon) with the Departmenl of'fraiLSporiaiion's Surface Transportation Board 

(n) Pledged Notes. Grantors (i) without the prior written conseni of Agent, will not 
(A) waive or release any obligation of any Person ihtn is obligated under nny of the Pledged Notes, (B) 
lake or omit to take any aclion or knowingly suffer or permii any aciion to be omitted or lakcn, the taking 
or omission of which would resull m any nght of ofTset against sums payable under the Pledged Notes, or 
(C) olher than Pemntied Dispositions, assign or suircnder their rights and interests under any of the 
Pledged Notes or tcnninate, cancel, modify, change, supplement ur amend the Pledged Notes, and (n) 
shall provide to Ageni copies of all mutcnal wriuen notices (including notices of default) given or 
received with respeci lo the Pledged Notes promptly after giving or rccciving such notice. 

37. Relaiion lo Olher Secuntv Documents. The provisions of this Agrcemenl shall be read 
and consimcd with the oilier Loan Documenis rcferred to below in the manner .so indicated 

38 Credit Af^rcemeni In the event ofany conflict between any provision in this Agrcemenl 
and a provision in the Credit Agreement, such provision ofthe Credit Agreement shall control. 

39 Patent. Trademark. Copyright Security Agreements The provisions of the Copyright 
Secunly Agrceincnts, Trademark Secunty Agreements, and Puieni Security Agreements ure supplemental 
lo the provisions of this Agreement, and nothing contained in the Copynght Secunly Agrecmenus, 
Trademark Secunty Agrcemenis. or the Patent Security Agrcemenis shall limit any of the nghts or 
rcmedies of Agent hereunder In the event ofany conftici between any provision in this Agreement and a 
provision in a Copynght Secunty Agreement, 'frademark Security Agrccment or Patent Security 
Agreement, such provision of this Agreemeni shall control 

40 Further Assurances 

(a) Each Grantor agrees that from time lo time, at its own expense, such Granior will 
promplly execute and deliver all further instmmenis and documenis, and take all funher action, that 
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Agent miiy rcasonably rcquest, in order to perfect and proiect the Secunly Intercst granted hereby, to 
create, perfect or protect the Security Intercsi purported lo be granted hereby or to enable Ageni lo 
exereise and enforce its nghts and rcmedies hereunder with respeci to any of the Collateral. 

(b) Each Grantor authori/es the filing hy Agcni of financing or coniinuaiion 
statements, or amendments ihereto, and such Grantor wil l execute and deliver to Ageni such other 
instmmenis or notices, as Agent nuiy reasonably request, in order lo perfect and preserve the Secunty 
Interest granted or purported lo be granted hereby 

(c) lEach Granior authorizes Agent al any time and from time to lime to file, transmit, 
or communicaie, as applicable, ftnancing siaiemenis and amendments (i) dcscnbiiig ihe Collateral as "all 
personal property of debtor" or "ull u.sscis of debtor" or words of similar efTect. (ii) descnbing the 
Collateral as being of equal or le.s.ser scope or with greater detail, or (iii) that eunluin uny information 
required by pan 5 of Anicle 9 ofthe Code for the sufiiciency or filing office acceptance Each Granior 
uLso hereby ratifles any and all ftnancing statenienis or amendments previously filed by Agent in any 
jurisdiction. 

(d) Each Granior acknowledges that it is not authorized to file any financing 
statement or amendment or temimaiion statement with rcspect to any financing statement filed in 
connection with this Agreemeni withoul the pnor wnilen conseni of Agenl. subjeci to such Granior's 
righis under Section 9-509(d)(2) oflhe Code 

41. Apent's Right to Perfonn ConiracLs. Exercise Ri|ilits. etc. Upon the occurrence and 
during the contintiance of an Evcni of Defuull. Agent (or its designee) (u) may proceed to perfomi any 
and all ofthe obligations ofany Grantor contained in any contract. Iea.se. or other agreemeni and exercise 
any and all rights ofany Granior ihercin contained as fully as such Granior itselfcould. (b) shall have the 
nghi to use any Grantor's nghts under Inielleeiual Properly Licenses in connection with the enforeement 
of Agent's rights hercunder, including the right lo prepare for sale and sell any and all Inventory and 
Equipment now or hereafter owned by any Granior and now or hereafter covered by such licenses, and (c) 
shull have the righl lo request that any Equity Interests that urc pledged hereunder be registered in the 
name of Agent or any of its nominees 

42 Agenl Appoinled Alloriiev-iii-Facl. Each Granior hereby irrevocably appoinis Agenl its 
ationiey-in-faci, with full authonly in the place and stead ofsuch Grantor and in the name of .such Granior 
or oihcrwi.se. at such lime as an Event of Default has occurred and is continuing under the Credit 
Agreement, to take any action and to execute any instmnie'nt which Agent muy reasonably deem 
necessary or advisable to accomplish thc-purposes of this Agreement, including. 

(a) to ask. demand, collect, sue for, recover, compromise, receive and give 
acquittance and receipts for moneys due and to become due under or in connection with the Accounts or 
any olher Collateral ofsuch Granior; 

(b) to receive and open all mail addressed to such Granior and to notify postal 
auihoniics to change the address for the delivcr>' of mail to such Granior to that of Agent, 

(c) to receive, indorse, and collect any drafts or olher msimmenis, documents. 
Negotiable Collateral or Chattel Paper; 

(d) to ftle any claims or uike any action or institute any proceedings which Agent 
may deem necessary oi desirable for the eolleciion ofany of the Collaieral ofsuch Grantor or otherwise 
lo cnforee the rights of Agent with respeci to any of the Collateral: 
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(e) to repair, alter, or supply goods, ifany, necessary to fulfill in whole or in pun the 
purchase order of any Person obligated'to such CIrantor m respeci ofany Account ofsuch Granior. 

( 0 to use any Intellectual Property or Intellectual Property Licenses ofsuch Granior, 
including but noi limned to any labels, Paients, Trademarks, trade names, URLs, domain names, 
industrial designs, Copynghis, or advertising matter, in preparing for sale, advertising for sale, or selling 
Inventory or other Collateral and to collect any amounts due under Accounts, coniracts or Negotiable 
Collateral ofsuch Giantor, and 

(g) Agent, on behalf of the Lender Group or the Bonk Product Providers, shall have 
the nght, but shall not be obligated, to bnng sun in its own name to cnforee the Inielleeiual Propeny and 
Intellectual Property Licenses and, i f Agent shall commence any such suit, the appropnate Granior shall, 
al the request of Agent, do any und all lawful acts and execute any and all proper documents reasonably 
required by Agent in aid ofsuch enforcement 

To the exieni permuted by law, each Granior hercby raiiftes all that .such auoniey-in-facl shall 
lawfully do or cause to be done by virtue hereof, 'fins power of aitoniey is coupled with an interest and 
shall be irrevocable until this Agrccment is terminated. 

43. Aftent May Pei form. I fany Grunior fails to perfonn any ugreemeni coniained herein. 
Agent may itself perform, or cause performance of, such agrcemenl. and the rcasonable expenses of 
Agent incurrcd in eonneciion ihcrcwiih shull be payable, joinily and .severally, by Graniors. 

44 Auent's Duties The powers conferred on Agcni hereunder are solely to proieei Ageni's 
interest in the Collateral, for ihc bcnefit.of the Lender Group aiid the Bunk Product Providers, and shall 
not impo.se any duly upon Agent lo exercise any .such powers. Except for the safe custody of uny 
Collateral in us actual possession and the accounting for moneys actually received by it hereunder, Ageni 
shall have no duty as to any Collateral or as to the taking ofany necessary steps to preser\'c ngliis against 
prior panics or any other nglits pertaining lo any Collateral Ageni shall be deemed to have exercised 
reasonable care in the custody and preservation ofany Collateral in its actual possession i f such Collateral 
is accorded treatment substantially equal to that which Agenl accords us own properly 

45. Collection of Accounis. General Intaimibles and Neuotiabic Collateral. At any time upon 
the occurrence and during the continuance of an Event of Default, Ageni or Ageni's designee may (a) 
notify Account Debtors of any Granior thai the Accounts,' General Iniungibles, Chattel Paper or 
Negotiable Collateral ofsuch Grantor have been assigned to Agenl, for the benefii of lhe Lender Group 
and the Bank Product Providers, or that Agenl has a secunly inieresi therein, and (b) collect the Accounts, 
General Intangibles nnd Negotiable Collateral of any Granior directly, and any collection costs and 
expenses shall consiiiuic pan ofsuch Grantor's Securc-d Obligations under the Loan Documenis 

46 Disposition of Pledtied Intercsis bv Aneiit None of the Pledged Iniercsts exisling as of 
ihe date of this Agreemeni are, and none of the Pledged Iniercsts hereafter acquired on the date of 
acquisition thcrcof wil l be. re^gistercd or qualified under the vanous federal or state secunties laws ofthe 
Uniied States and disposition thereof after an Event of Default may be resincied to one or morc pnvaie 
(instead of public) sales in view of the lack of such registration Each Grantor understands thai in 
connection with such disposition. Agent may approach only a rcsincied number of poicnlial purchasers 
and further understands ihai u sale under such circumstunces may yield a lower price for the Pledged 
Inierests than i f the Pledged Interesis wire registered and qualiftcd pursuant to federal and state .securities 
laws and sold on the open market Each Granior. therefore, agrees that (a) i f Agent shall, pursuant to the 
terms of this Agrcement, .sell or cause ihe Pledged Interests or any portion thcrcof to be sold al a pnvatc 
.sale. Agent shall have the nghi to rely upon the advice and opinion of any nationally rceognized 
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brokerage or investment ftmi (but shall not be obligated to seek such advice and ihc failure lo do so .shall 
not be considered in deiennining the commereial reusonubleness ofsuch uciion) ns to the besl manner in 
which to offer the Pledged Inicrcst or any i}onion thereof for sale and as to the best price rea.soiiably 
obtainable at the private sale ihereof, and (b) such reliance shall be conclusive evidence ihat Agent has 
handled the disposition in a commercially rcasonable manner. 

47. Votnifiand Other Rifdits in Respect of Pledged Interests 

(a) Upon the occurrence and dunng the coniiiiualion of an Event of IX'fault. (i) 
Agent may. at ils option, and wuh five (5) Business Days prior notice to any Granior, and in addition to 
all nghts and remedies available to Agent under any other agreement, at law. m equity, or otherwise, 
exerci.sc all voting rights, or any other ownership or consensuul nghts (including any dividend or 
disinbution rigliLs) in rcspect ofthe Pledged Interests owned by such Grantor, but under no circumstances 
IS Agent oblig:ited by the temis of this Agreement to cxerci.sc such nghis, und (ii) i f Agent duly exercises 
its nghi to vote any ofsuch Pledged Iniercsts, each Granior hereby appoints Agent, such Grantor's true 
and lawful allomey-in-facl and IRREVOCABLE PROXY lo vole such Pledged Inierests in any manner 
Agenl deems advisable for or uguiiLSi ull matters submitted or which may be submitted to a vote of 
shareholders, partners or members, as the case may be The power-of-aitoniey and proxy granted hercby 
is coupled with un inieresi und shall be iirevocabic 

(b) For so long as any Granior shall have ihe nght lo vote the Pledged Interests 
owned by it, such Grantor covenants and agrees that it will not. wilhoul the pnor wntien conseni of 
Agent, vote or take any consensual action with respect to such Pledged Iniercsts which would matenally 
adversely afTecl the rights of Agenl. ihe olher members of the Lender Group, or the Bank Produci 
Providers, or the value of the Pledged InleresLs. 

48 Remedies Upon the oceunence and dunng the conimunnee of an Event of Default 

(u) Agenl may, and, at the insimction of the Required Lenders, shall exercise in 
respect of the Collateral, in addition to other nghis and remedies provided for hercin, in the olher Loan 
Documenis, or otherwise available to n, all the nghts and remedies ofa securcd pany on default under the 
Code or any other applicable law Without limiting the generality of the forcgoing. each Granior 
expressly agrees that, in any such event. Agent without demand of perfonuance or other demand, 
udvcrlisemcnl or noliceof any kind (except a notice specified below ol time and place of public or pnvule 
sale) lo or upon any Grantor or any other Person (all and each of which demands, advertisemenis and 
notices are hereby expressly waived lo'thc maximum extent permitted by the Code or any olher upplicuble 
law), may lake immediuie po.s.session of nil or any portion of ihc Collateral and (i) require Graniors to, 
and each Granior hereby agrees that it wil l at ns own expense and upon request of Agent fonhwiih, 
assemble all or pan ofthe Collateral as directed by Agenl and make it available to Ageni at one or morc 
locations where such Grantor rcgulariy maintains Inventory, and (ii) without notice except as specified 
below, sell the Collateral or uny pun thereof in one or more purecls ul public or pnvaie sale, al any of 
Ageni*.s ofnecs or elsewhere, for cash, on credit, and upon such olher terms as Agent may deem 
commercially rcasonable Each Grantor agrees that, to the exieni notification of .sale shall be rcquircd by 
law, ai leasl ten (10) days notification by mail to the applicable Grantor of the time and place ofany 
public sale or the time after which any private sale is to be made shall constituie reasonable notification 
and specifically such noiiftcation shall consiiiute a rcasonable "authenticated noiiftcuiion of disposition" 
within the meaning of Seciion 9-611 of the Code Agent shall not be obligated to make any sale of 
Collateral rcgardless of notification of sale having been given Ageni muy adjouni any public sale from 
tunc to lime by announcement al the lime and place fixed therefor, and such sale may. wilhoul funher 
noiice, be made at the time and place to which it was so adjourned Each Granior agrees that (A) the 
inieniei shall constitute a "place" for purposes of Section 9-61U(b) o f lhe Code and (B) to the exieni 
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notification of sale shall be required by law. notification by mail ofthe URL where a sale wil l occur and 
the lime when a sale wil l commence ai lca.st ten (10) days pnor lo ihe sale shall constitute a reasonable 
notification for purposes of Section 9-611(b) ofthe Code. Ench Grantor agrees that any sale of Collateral 
to a licensor pursuant to ihe terms ofa license agreement between such licensor and a Granior is .sufllcieni 
10 consiiiute a commercially reasonable .sale (including as to method, terms, manner, and time) within the 
meaning uf Section 9-610 of the Code 

(b) Agenl is hercby granted a license or Collier nght to use, wiihoui liabiliiy for 
royalties or any olher charge, each Granior's Inielleeiual Property, including bul not limited lo. nny labels. 
Patenis. Trademaiks. trade names, URLs, domain names, mdustnal designs, Copynghts, and advertising 
matter, whether owned by any Granior or with rcspecl to which any Grantor has nghts under liceii.se. 
sublicense, or other agreements (including any Intellectual Property License), as it penains to the 
Collateral, in prepanng for sale, advertising for sale and selling any Collateral, and each Granior's nghts 
under ull licenses and all franchi.sc agreements shall inure to the benefit of Ageni 

(c) Agent may. in addition to other nglits and remedies provided for herein, 
in the other Loan Documenis, or otherwise available to i i under applicable law and wuhout the 
rcquircmeni of noiice to or upon any Granior or any other Person (which notice is hereby expressly 
waived to the maximum extent permiiicd by ihe Code or any olher applicable law), (i) with rcspecl to any 
Granior's Deposit Accounis in which Agent's Liens arc perfected by control under Section 9-104 of lhe 
Code, instruct the bank maintaining .such Deposit Account for the applicable Granior to pay the balance 
of .such Deposit Aceouni to or for the benefii of Agenl, and (ii) with respeci lo any Granior's Secunlies 
Accounts in which Agent's Liens are perfected by control under Section 9-106 ofthe Code, instmel ihe 
sccunlics inicnucdiary maintaining such Securities Account for the npplicable Granior lo (A) transfer any 
cash in such Securiiies Account to or for the benefit of Agent, or (B) liquidate any financial assets in 
such Securities Account that arc customarily sold on a recognized market and transfer the cash proceeds 
thereof to or for the iKiiefti of Ageni 

(d) Any cash held by Agent as Collateral and all cash proceeds received by Agent in 
rcspecl ofany sale of, collection from, or other rcah/iitioii upon all or uny purt ofthe Collnteral shall be 
applied against the Secured Obligations in the order set forth in the Crcdii Agreement In the event the 
proceeds of Collateral ure insufileieni lo .satisfy all of lhe Secured Obligations in full, each Grantor shull 
re'main jointly and severally liable for any such deficiency 

(c) Each Granior hereby acknowledges that the Securcd Obligations arise out of a 
commercial transaction, and agrees that i f an Evcni of Default shall occur and be continuing Ageni shall 
have the right to an immediate writ o f possession without notice ofa hearing. Agent shall have the nght 
lo the appointment o fa receiver for ihe properties and assets ofeach Grantor, and each Granior hereby 
consents to such ri^^ts and such appointment and hereby waives any objection such Grantor may have 
ihereto or the nght lo have a bond or other security posted by Ageni. 

49 Remedies Cumulative. Each right, power, and remedy of Agenl, any other member of 
the Lender Group, or any Bank Product Provider as provided for in this Agrcenu:ni. the other Loan 
Documents or any Bank Produci Agreement now or hereafter existing at law or in equity or by statute or 
otherwise shall be cumulative and concurrent and shall be in addition to every other nght, power, or 
remedy provided foi in this Agreemeni, ihc other Loan Documents and the Bunk Product Agreements or 
now or hereafter existing ai law or in equity or by statute or otherwise, and the exereise or beginning of 
the exercise by Agenl, any other member ofthe Lender Group, or any Bank Product Provider, ofany one 
or morc of such rights, powers, or remedies shall noi preclude the simultaneous or later exercise by 
Agent, such other member ofthe Lender Group or such Bank Product Provider ofany or all such other 
riglits. powers, or remedies 
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so Maffihalini! Agent shall not be required to marshal any present or future collateral 
secunty (including but not limited to the Collateral) for, or other assurances of payment of, the Secured 
Obligations or any of them or to rcson lo such collateral security or other assurances of payment in any 
particular order, und all of ns rights and rcmedies hercunder and in rcspect ofsuch collateral secunly und 
other assurances of payment shall be cumulative and in addition lo all olher nglits and rcmedies, however 
existing or ansing To ihe extent thai il lawfully muy, each Granior hereby agrees that it wil l noi invoke 
any law relating to the marshaling of collaieral which might cau.se delay in or impede the enforeement of 
Agent's nghts and remedies under this Agreement or under any other mstmmcnl creating or evidencing 
any ofthe Securcd Obligations or under which any oflhe Secured Obligations is outstanding or by which 
any ofthe Securcd Obiigalions is securcd or payment ihereof is oihcrwise assured, and. to the exieni that 
It lawfully muy. each Granior hercby irrevocably waives the benefius ofal l such laws. 

51 Indemmivand Expenses 

(a) Each Grantor agrces to indemnify Agent and the other members ofthe Lender 
Group from and against all claims, lawsuits and liubihties (including rca.sonablc aiiomeys fees) growing 
out of or rcsuliing from this Agrcement (including enforcemeni of this Agreement) or any other Loan 
Document lo which such Granior is u pany, except claims, losses or habiliiies resulting from the grass 
negligence or willful misconduct of the party seeking indemnification as deienmnied by a final non­
appealable order o fa coun of compeient junsdiction 'fhis provision shall sur\'ive the lerminaiion of this 
AgreeiiK'nt and ihe Credit Agreemeni and the repayment ofthe Securcd Obligations 

(b) Grantors, jointly and severally, shall, upon demand, pay lo Agent (or Agent, may 
charge to the Loan Account) all the Lender Group Expenses which Agent may incur in connection with 
(i) the adminisiraiion of this Agrcemenl. (ii) the custody, prcscr\'aiioii, use or operation of. or, upon an 
Event of Default, the sale of, collection from, or other rcali7ation upon, any of the Collateral in 
accordance with this Agrccment and ihc other Loan Documents, (iii) the exercise or enforcemeni ofany 
of the nglits of Agent hereunder or (iv) the failure by any Granior lo perfomi or observe any of the 
provisions hereof 

52. Mcrucr. Amendments: Eie THIS AGREEMENT, TOGETHER WITH THE OTHER 
LOAN DOCUMENTS, REPRESENTS TIIE FINAL AGREEMENT BETWEEN THE PARTIES AND 
MAY NO'f BE CONTRADICI'ED BY' EVIDENCE OF PRIOR, CONTEMPORANEOUS OR OR/\L 
AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRf lTEN AGREEMEN'l'S BF/fWEEN 
' f l lE PAR'flES No waiver ofany provision of this Agreemeni, and no conseni to any departure by any 
Grantor herefrom, shnll in any event be effective unless the same shall be in writing and signed by Ageni, 
and then such waiver or conscni shall be effective only in the specific instance and for the specific 
piirpo.sc I'or which given No unicndmcnl ofany provision of this Agreement shall be effective unless the 
same shall be m wntmg and signed by Agent and each Grantor to which such umendmeni applies. 

53 Addre.sscs for Notices Al l notices, requests, demands and olher communications 
provided for hereunder shall be given in writing and in the form und mnnncr nnd delivered to Agent al its 
address specified in the Crcdii Agreement, and to any of the Grantors ut their respective addresses 
specified in the Credii Agreement or Guaraniy, as applicable, or, as to any party, al such other address us 
shall be designated by such party in a wntten notice to ihc other party 

54. Conimuinu Secuntv Inieresi Assiitnnients under Crcdil Aureemeni. 

(a) This Agreemeni shall creaie a continuing security mieresi in the Collateral and 
shall (i) rcmain in full force and efTect until the Obligations have been paid in full in accordance with the 
provisions of the Crcdil Agreement and the Commitments have expired or have been tenninated, (ii) be 
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binding upon each Granior, and their respeeiivc .successors and assigns, and (iii) mure to the benefii of, 
and be enforeeable by. Agent, and its successors, transferees and assigns. Withoul limiting the generality 
ofthe foregoing clause (ii i), any Lender may, in accordance with the provisions ofthe Crcdil Agrcemenl, 
assign or otherwise iransfer all or any portion of its nghis nnd obligations under the Credit Agreemeni to 
any oihcr Person, and such other Person shall thereupon become vested with all the benefits in respect 
thereof granted lo such Lender herein or oiherwisc IJpon payment in full ofthe Secured Obligations in 
accordance with the provisions of the Credit Agreement and the expiration or tcnnination of the 
Commiimenis. the Guaranty made and the Secunly Inieresi granted hereby shall terminate and all nghts 
to the Collateral shull revert to Graniors or any other Person entitled thereto At such time, upon 
Borrowers' request, Agenl wil l authorize the filing of appropriate icnninntion statements to lerminaie 
such Sceuniy lnlere.sl No iransfer or renewal, extension, assignmeni. or termination of this Agrcemenl or 
o f lhe Credii Agreemeni. any other Loan Document, or any other mstmmcnt or document executed und 
delivered by any Granior to Agcni nor any additional Revolving \joans made by any Lender to any 
Borrower, nor the taking of ftinher secunty, nor the retaking or re-delivery of the (Collateral to Graniors, 
or any of them, by Agent, nor any other aet of the Lender Group or the Bank Product Providers, or any of 
them, shall release uny Granior from uny obligation, except a relea.se or dLschnrgc cxeculed in wnting by 
Ageni in accordance with the provisions of the Crcdil Agrcemenl. Ageni shnll not by any act, delay, 
omission or otherwise, be deemed to have waived any of iis nghts or remedies hereunder, unless such 
waiver is in writing and signed hy Agent and then only to the extent therein set forth A waiver by Agent 
ofany right or remedy on any occasion shall not be eonstmed as a bar to the exercise ofany such right or 
remedy which Agent would oihcm'ise have had on any other occasion. 

(b) Each Granior agrees that, i f any piiyment made by any Grantor or other Person 
and applied lo the Secured Obiigalions is al any lime annulled, avoided, set. aside, rescinded, invalidated, 
declared to be frauduleni or prefcrcntiai or otherwise required to be rc^funded or repaid, or the proceeds of 
any Collateral arc required to be rctumed by Agent or any other member of the Lender Group to such 
Grantor, its estate, trustee, receiver or uny other pany. including any Grantor, under any bankmptcy law, 
suite or federal law, common law or equitable cause, then, to the exieni ofsuch payment or repayment, 
any Lien or olher Collateral secunng such liability shall be and remain in full foree and effect, us fully as 
i f such payment had never been made If, prior lo any of lhe foregoing (i) any Lien or olher Collateral 
securing such Grantor's liability hereunder shall have been released or tenninated by virtue of the 
foregoing clause (a), or (ii) any provision ofthe Guaranty hereunder shall have been tcnninaied, cancelled 
or surrendered, such Lien, other Collateral or provision shall be reinstated in full force and effect and such 
pnor release, lennination, cancellation or surrender shall not diminish, release, discharge, impair or 
otherwise affect the obligations of uny such Grantor in respect of any Lien or other Collateral secunng 
such obligation or the amount ofsuch payment '' 

55 Survival Al l repre.scnlaiions and warranties mude by the Gruniors in this Agreement and 
in the cemftcalcs or other inslniments delivered in connection wnh or pursuani to this Agreemeni shall be 
considered to have been relied upon by the other parties hereto and shall survive the execution and 
delivery of this Agrcemenl and the making ofany loans and issuance ofany Letters of Credit, rcgardless 
ofany investigation made by any such other party or on its behalf and notwithstanding that Agenl, Issuing 
lender, or nny Lender may have had nonce or knowledge ofany Default or Event of Default or mcorreei 
reprc.seniation or warranty at the lime any crcdii is extended hereunder, and shall continue in full ft)rce 
and elTect as long as the pnncipal of or any accrued inieresi on any loan or any fee or any olher amounl 
payable under the Credit Agreemeni is ouismnding and unpaid or any Letter of Credii is ouisUinding and 
so long as the Commitments have not expired or terminated , 

56. CHOICE OF LAW AND VENUE: JURY T R I A L WAIVER: JUDICIAL REFERENCE 
PROVISION 

31 

ATL tB.822.379v7 

file:///joans
http://relea.se


' (a) THE VALIDITY OF THIS AGREEMENT, TIIE CONSTRUCTION, 
INTERPRETATION, AND ENFORCEMENT HEREOF, THE RIGlfl'S OF THE PAR'flES HERETO 
WITH RESPECf TO ALL MA'ITERS.ARISING HEREUNDER OR RELATED HERE'fO, AND ANY 
CLAIMS, CONTROVERSIES OR DISPU'I'ES ARISING HEREUNDER OR RELA'I'ED IIERE'fO 
SHALL BE DETERMINED UNDER, GOVERNED BY, AND CONSTRUED IN ACCORDANCE 
WITH THE LAWS OF THE S'f ATE OF GEORGIA 

(b) THE LOAN PARTIES AND AGENT AGREE THAT ALL ACflONS OR 
PROCEEDINGS ARISING IN CONNECTION WITH THIS AGREEMENT SIIALL BE 'fRIED AND 
LlTIGA'fED ONLY IN TIIE S'f ATE AND, TO Tl IE EXTENT PERMUTED BY APPLICABLE LAW. 
FEDERAL COUR'fS LOCATED IN TIIE COUNTY OF FULTON, STATE OF GEORGIA; 
PROVIDED. THAT ANY SUIT SEEKING ENFORCEMENT AGAINST ANY COLLATERAL OR 
OTHER PROPERTY MAY BE BROUGHT, AT AGENT'S OPTION, IN 'fHE COURTS OF ANY 
JURISDICTION WHERE AGEÎ Tf ELECTS TO BRING SUCH ACTION OR WHERE SUCH 
COLLATER/\L OR OTHER PROPERTY MAY BE FOUND EACH GRANTOR AND AGENT 
WAIVE, TO THE EXTENT PER.MITTED UNDER APPLICABLE LAW, ANY RIGHT EACH MAY 
HAVE 'fO ASSERT TIIE DOCTRINE OF FORUM NON CONVENIENS OR TO OBJECT TO 
VENUE TO THE EXTENT ANY PROCEEDING IS BROUGHT IN ACCORDANCE WITH THIS 
SECTION 2S(b\ 

(c) TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, EACH 
GRAN'fOR AND AGEN'I HEREBY WAIVE THEIR RESPECI'IVE RIGHTS, IF ANY, TO A JURY 
TRIAL OF ANY CLAIM, CON'fROVERSY, DISPU'fE OR CAUSE OF ACTION DIRECTLY OR 
INDIRECTLY BASED UPON OR ARISING OUT OF THIS AGREEMENT OR ANY OF THE 
TRANSACTIONS CONTEMPLATED HEREIN, INCLUDING CONTRACT CLAIMS, 'fORT 
CLAIMS, BREACH OF DUTY CLA"IMS, AND ALL OTHER COMMON LAW OR STATmORY 
CLAIMS (EACH A "CiyviM") EACH GRANTOR AND AGENT REPRESEN f̂ THAT EACH HAS 
REVIEWED THIS WAIVER AND EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY 
TRIAL RIGHTS FOLLOWING CONSUL'I'ATION WITH LEGAL COUNSEL IN THE EVENT OF 
LITIGATION, A COPY OF TI IIS AGREEMENT MAY BE FILED AS A WRITrEN CONSEm* fO A 
•fRIAL BY THE COURT 

(d) EACH GRANTOR HEREBY IRREVOCABLY AND UNCONDITIONALLY 
SUBMITS TO THE EXCLUSIVE JURISDICTION OF TIIE STATE AND FEDERAL COURTS 
LOCA'fED IN THE COUNTY OF FULTON AND TIIE STATE OF GEORGIA. IN ANY ACTION OR 
PROCEEDING ARISING OUT OF OR RELATING 'I'O THIS AGREEMENT, OR FOR 
RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT EACH OF TIIE PARTIES HERE'I'O 
AGREES 'f l lAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SIIALL BE 
CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON TIIE 
JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW NO'I'IIING IN THIS 
AGREEMENT SI lALL AFFECT ANY RIGI IT THAT AGENT MAY OTI lERWISE HAVE TO BRING 
ANY ACTION OR PROCEEDING RELATING TO THIS AGREEMENT AGAINS'f ANY GRANTOR 
OR ITS PROPERTIES IN THE COURTS OF ANY JURISDICTION 

(e) NO CLAIM MAY BE MADE BY ANY GRAN'fOR AGAINST THE AGENT, 
THE SWING LENDER. ANY OTHER LENDER, OR TIIE ISSUING LENDER, OR ANY AFFILIATE, 
DIRECI'OR, OFFICER, EMPLOYEE, COUNSEL, REPRESENTATIVE, AGENT, OR ATfORNEY-
IN-FACT OF ANY OF THEM, OR.BY ANY OF THE FOREGOING PERSONS AGAINST ANY 
LOAN PARTY, FOR ANY SPECIAL.'INDIRECT, CONSEQUENTIAL, OR PUNITIVE DAMAGES 
IN RESPECT OF ANY CLAIM FOR BREACH OF CONTRACT OR ANY OTHER THEORY OF 
LIABILITY ARISING OUT OF OR RELA'fED TO TIIE TRANSACTIONS CONTEMPLATED BY 
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THIS AGREEMENT. OR ANY ACT, OMISSION, OR EVENT OCCURRING IN CONNECTION 
HEREWITH, AND EACH SUCH PERSON HEREBY WAIVES. RELEASES, AND AGREES NOT TO 
SUE UPON ANY CLAIM FOR SUCH DAMAGES, WHETHER OR NOT ACCRUED AND 
WHETHER OR NOT KNOWN OR SUSPECTED 'I'O EXIST IN' ITS FAVOR 

(0 IN THE EVENT ANY LEGAL PROCEEDING IS FILED IN A COURT OF 
THE STATE OF CALIFORNIA (TIIE "COURT") BY OR AGAINST ANY PARTY IIERE'fO IN 
CONNECTION WITH ANY CLAIM AND THE WAIVER SET FORTH IN SECTION 25fcl ABOVE 
IS NOT ENFORCEABLE IN SUCH PROCEEDING, TIIE PARTIES HERETO AGREE AS 
FOLLOWS-

(i) WITH TIIE EXCEPTION OF TIIE MA ITERS SPECIFIED IN 
SUBCLAUSE (n) BELOW. ANY CLAIM SIIALL BE DETERMINED BY A GENERAL REFERENCE 
PROCEEDING IN ACCORDANCE WITH 'fHE PROVISIONS OF CALIFORNIA CODE OF CIVIL 
PROCEDURE SECTIONS 638 THROUGH 645.1. THE PARTIES INTEND 'flllS GENER/\L 
REFERENCE AGREEMENT TO BE SPECIFICALLY ENFORCEABLE VENUE FOR TIIE 
REFERENCE PROCEEDING SHALL BE IN THE COUNTY OF LOS ANGELES, CALIFORNIA 

(II) THE FOLLOWING MATfERS SHALL NOT BE SUBJECT TO A 
GENERAL REFERENCE PROCEEDING (A) NON-JUDICIAL FORECLOSURE OF ANY 
SECURITY INTERESTS IN REAL OR PERSONAL PROPERTY, (B) EXERCISE OF SELF-HELP 
REMEDIES (INCLUDING SET-OFF OR RECOUPMENT). (C) APPOINTMEN*f OF A RECEIVER, 
AND (D) TEMPORARY, PROVISIONAL, OR ANCILLARY REMEDIES (INCLUDING WRITS OF 
ATfACHMENT WRITS OF POSSESSION. TEMPORARY RESTRAINING ORDERS. OR 
PRELIMINARY INJUNC'I'lONS). THIS AGREEMENT DOES NOT LIMIT THE RIGHT OF ANY 
PARTY TO EXERCISE OR OPPOSE ANY OF THE RIGHTS AND REMEDIES DESCRIBED IN 
CLAUSES (A) - (D) AND ANY SUCH EXERCISE OR Oi»POSITION DOES NOT WAIVE THE 
RIGHT OF ANY PARTY TO PARTICIPATE IN A REFERENCE PROCEEDING PURSUANT TO 
•flllS AGREEMEN'f WITH RESPECTTO ANY OTHER MATfER 

(ill) UPON 'f l lE WRI'ITEN REQUEST OF ANY PARTY, TIIE PARTIES 
SHALL SELECT A SINGLE REFEREE. WHO SHALL BE A RETIRED JUDGE OR JUSTICE IF 
THE PARTIES DO NOT AGREE UPON A REFEREE WITHIN 10 DAYS OF SUCH WRHTEN 
REQUEST, THEN. ANY PARTY SHALL HAVE 'I'HE RIGHT TO REQUEST THE COURT TO 
APPOINT A REFEREE PURSUANT 'I'O CALIFORNIA CODE OF CIVIL PROCEDURE SECTION 
f»*10(B) TIIE REFEREE SIIALL BE APPOINTED TO SIT WITH ALL OF 'fHE POWERS 
PROVIDED BY LAW PENDING APPOINTMENT OF 'f l lE REFEREE, THE COURT SIIALL 
I lAVE Tl IE POWER 'I'O ISSUE TEMPORy\RY OR PROVISIONAL REMEDIES. 

(iv) EXCEIT AS EXPRESSLY SET FORTII IN THIS AGREEMENT. THE 
REFEREE SHALL DETERMINE THE MANNER IN WHICH THE REFERENCE PROCEEDING IS 
CONDUCTED INCLUDING 'I'llE 'flME AND PLACE OF HEARINGS, THE ORDER OF 
PRESENTATION OF EVIDENCE. AND ALL 0'1'IIER QUESTIONS THAT ARISE WITH RESPECT 
TO THE COURSE OF THE REFERENCE PROCEEDING ALL PROCEEDINGS AND HEARINGS 
CONDUCTED BEFORE THE REFEREE. EXCEPT FOR TRIAL. SHALL BE CONDUCTED 
WITHOUT A COURT REPORTER, EXCEPT WHEN ANY PARTY SO REQUESTS A COURT 
REPORTER AND A TRANSCRIPT IS ORDERED, A COURT REPORTER SHALL BE USED AND 
THE REFEREE SHALL BE PROVIDED A COURTESY COPY OF THE TRANSCRII'T THE 
PARTY MAKING SUCH REQUEST SHALL HAVE TIIE OBLIGATION TO ARRANGE FOR AND 
PAY TIIE COSTS OF THE COURT REPORTER, PR0VIDE6 TllAT SUCII COS'fS. ALONG WITH 

1? 
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TIIE REFEREE'S FEES. SIIALL ULTIMATELY BE BORNE BY THE PARTY WHO DOES NOT 
PREVAIL, AS DE'fERMINED BY THE REFEREE 

(V) TIIE REFEREE MAY REQUIRE ONE OR MORE PREHEARING 
CONFERENCES THE PARTIES HERETO SHALL BE ENTITLED 'I'O DISCOVERY. AND 'f l lE 
REFEREE SIIALL OVERSEE DISCOVERY IN ACCORDANCE WITH TIIE RULES OF 
DISCOVERY, AND SIIALL ENFORCE ALL DISCOVERY ORDERS IN THE SAME MANNER AS 
ANY TRIAL COURT JUDGE IN PROCEEDINGS AT LAW IN TIIE STATE OF CALIFORNIA 

(vi) THE REFEREE SIIALL APPLY TIIE RULES OF EVIDENCE 
APPLICABLE TO PROCEEDINGS AT LAW IN THE STA'I'E OF CALIFORNIA AND SHALL 
Diri'ERMINE ALL ISSUES IN ACCORDANCE WITH CALIFORNIA SUBSTANTIVE AND 
PROCEDURAL LAW TIIE REFEREE SHALL BE EMPOWERED TO ENTER EQUI'I'ABLE AS 
WELL AS LEGAL RELIEF AND RULE ON ANY MO'I'ION WHICH WOULD BE AUTHORIZED IN 
A TRIAL. INCLUDING .MOTIONS FOR DEFAULT JUDGMENT OR SUMMARY JUDGMENT 
TIIE REFEREE SIIALL REPORT HIS OR HER DECISION, WHICH REPORT SIIALL ALSO 
INCLUDE FINDINGS OF FACT AND CONCLUSIONS OF L*AW THE REFEREE SIIALL ISSUE A 
DECISION AND PURSUANT TO CALIFORNIA CODE OF CIVIL PROCEDURE. SECTION 644, 
THE REFEREE'S DECISION SHALIi'BE EN'fERED BY TIIE COURT AS A JUDGMENT IN THE 
SAME MANNER AS IF THE ACTION HAD BEEN TRIED BY 'fHE COURT TIIE FINAL 
JUDGMENT OR ORDER FROM ANY APPEALABLE DECISION OR ORDER ENIERED BY THE 
REFEREE SIIALL BE FULLY APPEALABLE AS IF IT HAS BEEN ENTERED BY TIIE COURT. 

(vii) TIIE PAR'flES RECOGNIZE AND AGREE THAT ALL CLAIMS 
RESOLVED IN A GENERAL REFERENCE PROCEEDING PURSUANT HERETO WILL BE 
DECIDED BY A REFEREE AND NOT BY A JURY. AITER CONSULTING (OR HAVING HAD 
THE OPPORTUNITY TO CONSUL'!') Wf f l l COUNSEL OF THEIR OWN CHOICE. EACH PARTY 
HERETO KNOWINGLY AND VOLUNTARILY AND FOR 'I'lIEIR MUTUAL BENEFIT AGREES 
THAT THIS REFERENCE PROVISION SIIALL APPLY TO ANY DISPUTE BlffWEEN THEM 
TI lAT ARISES OUT OF OR IS RELATED TO THIS AGREEMENT. 

57 New Subsidianes. Pursuani to Section 5 11 ofthe Credii Agreement, cenain Subsidiaries 
(whether by acquisition or crcaiion) ofany Granior arc required to enter into this Agrcement by executing 
and dclivenng in favor of Agent a Joinder to this Agreement in sub.staniially ihe fonn of Annex I Upon 
the execution and delivery of Annex I by any such new Subsidiary, such Subsidiary shall become a 
Guaranior and Grantor hercunder with the same force and effect as if originally named as a Guarantor and 
Grantor hercin The execution and delivery ofany instmmenl adding an additional Guarantor or Granior 
as a party to this Agreemeni shall not require the con<:cnt of any Guarantor or Grantor hereunder The 
nghts and obligations of each Guarantor and Granior hereunder shall rcmain in full force and effect 
notwithstanding the addition ofany new Guarantor or Grantor hereunder 

58 Ageni Each reference herein to any righi granted to, benefit conferred upon or power 
exercisable by the "Ageni" shnll be a rcfercncc to Agent, for the benefit ofeach member oflhe Lender 
Group and each ofthe Bank Product Providers 

59. Miscellaneous 

60 'fhis Agreement is a Loan Document. This Agreement may be executed m any number 
of countcrpuns and by dirTcrcnt parties on separate counterparts, each of which, when executed and 
delivercd, shall be deemed lo be an onginal, and all of which, when taken together, shall constitute bul 
one and the same Agrcement Delivery of an executed counterpart of this Agreement by telefacsimile or 
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other electronic method of transmission shull be equally as effective as delivery of an original executed 
counterpan of this Agreemeni Any party delivering an executed counterpart of this Agreemeni by 
telefacsimile or other electronic method of transmission also shall deliver an original executed counterpart 
of this Agreement but the failure to deliver an onginal executed counterpart shall not affect the validity, 
enforecabiliiy. and binding effect of^ihis Agreement 'I'hc foregoing shall apply to each other Loan 
Documeni mutaiis muiandis. 

(a) Any provision of this Agreement which is prohibited or unenforceable shall be 
ineffeciive lo the extent of such prohibition or unenforceability withoul invalidating the remaining 
provisions hercof in that jurisdiction or afTecting the validity or enforceability of such provision in any 
other jun.sdiciion. Each provision of this Agreement shall be severable from every other provision uf this 
Agreemeni for the purpose of determining ihe legal enforceability ofany spcciftc piovtsion 

(b) Hendings and numbers have been set fonh hercin for convenience only Unless 
[he conirar>' is compelled by the context, everything contained in eueh Section applies equally to this 
enure Agrcemenl 

(c) Neither this Agreemeni nor any uncertainty or ambiguity herein shall be 
eonstmed against any member of the Lender Group or any Grantor, whether under any mie of 
construction or otherwise. This Agreement has been reviewed by all panics and shall be con.strued and 
intcrprctcd according to the ordinary meaning of the words used so as to accomplish fairly the purpcscs 
and intentions ofall parties hereto. 

[signaiurc pages follow] 
J 
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IN WIT.NRSS \VFIEK£OF, the parties herelo have caused this Agreemeni to be executed and 
delivered as of the date first above written 

GKAiNTORS: NEWELL RECYCLING OF ATLANTA, INC., a Texas corporation 
NF.WGLL TRANSPORTATION, LLC, u Georgia limited liabiliiy 
company 
NEWELL BROKERAGE, LLC. a Georgia limiied liubiliiy company 
NEWELL RECYCLING OF MACON, LLC, a Georgia limited 
liabilit>' company 
NEWELL RECYCLING OF GWlNNETf, LLC, a Georgia limited 
liability company 
NEWELL INVESTMENTS, LLC. a Georgia limned liability 
company 
NEWELL PROPERTIES, LLC, a Georgia limiied liability company 
NEWELL RECYCLING OH CONYCRS. LLC, a Georgia limiied 
liability company 
NEWELL SAVANNAH, LLC, a Georgia limited liability company 
(formerly known as NEWELL RECYCLING OF SAVANNAH. LLC) 
NEWELL RECYCLING OF LAVONIA. LLC, a Georgia limited 
linbilitv company (formerly known us NEWELL RECYCLING OF 
ELBERTON. LLC) 
NEWELL RECYCLING OF DOUGLAS COUNTY, LLC, o Georgia 
linutcd liability company 
NEWELL RECYCLING OF AUGUSTA LLC, a Georgia limited 
liability company 
SOUTHERN Pik-A-PAKT OF AUGUSTA. LLC. a Georgia limited 
liability company 
SOUTHERN PIK-A-PART OF EAST CONYERS LLC, a Georgia 
limited liability company 
NEWELL RECYCLING OF TUCKER, LLC, a Georgia limited 
liability company 
NEWELL RECYCLING OF COLUMBUS, LLC, a Georgia limited 
liability company } 
NEWELL RECYCLING OF SAVANNAH, LLC, a Georgia limiied 
liability company 
NEWELL RECYCLING OF STA'l'ESBORO, LLC, a Georgia limited 
liability company (formerly known as NEWELL RECYCLING OF 
BULLOCH COUNTY, LLC; formerly known as NEWELL 
RECYCLING OF STEPHENS COUNTY, LLC) 
SOUI'IIERN PIK-A-PAKT OF COLUMBUS, LLC. a Georgia limited 
liability company 
SOUTI lERN PIK-A-PART OF LAVONIA, LLC, a Georgia limited 
liability company 
NEWELL DIRECT, LLC, a Georgia limited liability company 
NEWELL RECYCLING OF ROME. LLC, a Georgia limited liability 
company 
NEWELL EQUIPMENT LEASING. LLC, a Georgia limited liability 
company 
NEWELL RECYCLING, LLC, a Georgia limited liability company 

[signature bluck continued on next page| 
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[continued from previous page] 

STACKS MALLORY, LLC, a Georgia limited liability company 
NEWELL SECURJTY, LLC. a Georgia limiied liability company 
NEWELL HOLDING, LLC, a Georgia limited liability company 
TECH RECYCLING, LLC, a Georgia limited liability company 
NEWBLL RECYCLING OF ALLENDALE, LLC, a Georgia limited 
liability company 
PlF.DMON'f RECYCLING GROUP, LLC, a Georgiu limited hnbilily 
company 
NEWELL EXPORTS. LLC, a Georgia limited liability company 
MARTIN STREET PROPERTY. LLC, a Georgia limited liability 
company 
NEWELL SERVICES, LLC, a Georgia limned liability company 
NEWELL RECYCLING OF SWAINSBORO. LLC. a Georgia limiied 
liability company 
SOUTI lERN PIK-A-PART OF SWAINSBORO, LLC, a Georgia 
limned liability company 
SOU'I'HERN PIK-A-PART, LLC. a Georgia limned liability company 

By: 
Robert 0 Ward. Auihorixed Rcpireseniative 

GUARANTY AND SHCUKITY AGKEEMENr 



ACKINT: WELUS FAKCO BANK, NATIONAL ASSOCIATION. 
u naiionni banking association 

By: 
S.N. Thomas. Director 

GUARANTY AND SECURITY AGRi:LMCN'r 



SCHEDULE I • 
To 

Security Agreement 

COMMERCIAL TORT CI-AIMS 
[include specific case caption or descriptions per Official Code Comment S lo Section 9-108 ofthe Code] 

Case: Description: 
Newell Recycling of Atlanta, Inc. v 
Jordan, Jones & Goulding, Inc. 
Ca.scNo.O'lA-08781-9 
Supenor Court of Gwinnen County 

Civil Action 



1 SCITEDULE 2 
To 

Security Agreement 

COPYRIGHTS 

None. 



SCHEDULES 
To 

Security Agreement 

. * • • • • INTELLECTUAL PROPERTY LICENSES 

None. 

i , 
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SCHEDULE 4 
• . To 

Securit}' Agrccment 

'PATENTS 

Patent Applicalion No. 30N03-I-0I0 System & Method For Providing Vehicle Valuation Management 



SCHEDULES 

PLEDGED COMPANIES 

Company -

Newell Recycling of Allendale, LLC fka 
BriRadc Investments, LLC 
Newell RecyclinK of AURUSIU, LLC 
Newell RecvcIinK of Conycrs. LLC 
Newell ReeycIinR of Douglas County, LLC 
Newell Recyclinc of Gwinnett, LLC 
Newell Recycliiift of Lavonia, LLC 
Newell Recycling of Macon, LLC 
Newell ReeycIinR of Rome, LLC 
Newell ReeycIinR of Savannah, LLC 
Newell Reo'chnRof Suiiesboro, LLC 
Newell ReeycIinR of Tucker, LLC 
Soulhern Pik-A-Parl of AURUSUI. LLC 
Southeni Pik-A-Part of Columbus, LLC 
Southern Pik-A-Pan of East Conyers, LLC 
Southeni Pik-A-Part of Lavonia, LLC 
Southern Pik-A-Part of Swainsboro, LLC 

I'Icdgur: 

Teeh Recycling, LLC 

Piedmont ReeycIinR Group, LLC 
Piedmont RecychnK Group, LLC 
Piedmont ReeycIinR Group, LLC 
Newell ReeycIinR of Atlanta, Inc 
Piedmont RccycliiiR Group, LLC 
Piedmont ReeycIinR Group, LLC 
Newell HoldinR. LIX 
Newell KecyclinRof Ailunui, Inc 
Tech RecvchnR, LLC 
Piedmont ReeycIinR Group, LLC 
Southern Pik-A-Part. LLC 
Soudiem Pik-A-Part, LLC 
Southern Pik-A-Part, LLC 
Southern Pik-A-Purl. LLC 
Southeni Pik-A-Part. LLC 

-

Ownership 
Interest 

100% 

100% 
100% . 
100% 
100% 
100% 
100% 
100% 
100% 
100% 

• 100% 
100% 
100% 
100% 
100% 
100% 



SCHEDULE 6 

- TRADEMARKS 

' 1. Thc'iiamc. "Newell Recycling", Registration No. 3,20r,06f) 

., 2. The "Wheel Design" (see example below),' Registration No.'3,219,53 8 

m m m m i l Rl:GYCLING:OF.DOUGLA-S.COUNTy 
} S W . ' Cdfs'SnR'VjfS'G NA'niRAl'RESpURO^'SINCI:, I93S 



SCHISDULB? 
To 

Security Agreement 
Chief Exccufive Office of Ail Companies:* 1359 Central AV, East Poinr, GA 30344 

Company 
Martin Sucet I'ropeny, LLC 

Neu'cll Brokerage, LLC 

NcHcIl Dirvct. LLC fko 
Amenca's Pik-A-Pan, LLC 

Newell Gquipmcat Leasing, LLC 

Newell Exports, LLC 

Newell Molding, LLC 

Newell Iiivcsnnenis, LLC 

Newell Properties, LLC 

Newell ReeycIinR, LLC 
•Ncwcll Recycling of Atluiiui, Inc 

Newell Recycling of Allendale, LLC 
flea Brigade Investments, LLC 
Nê h'eII Recycling of Augusu, LLC 

Newell Recycling of Columbus, LLC 

Newell Kecycling of Conyers, LLC 

Newell Recycling of Douglas County, 
LLC 

• 
Newell ReeycIinR of Gwiniicu. LLC 
Newell Kecycling of Luvonia, LLC 

Newell Recycling of Macon, LLC 
Newell Recycling of Rome, LLC 

Ncwcll Recycling of Savannah, LLC 

NewcII Recycling of Suilesboro, LLC 

Newell ReeycIinR of Swainsboro, LLC 
Newell Kecycling of'l^icker, LLC 
Newell Savannah, LLC tka 
Newell Recycling of Savaanah, LLC 
Newell Secuniv, LLC 

Sintc of Char ter - Churfer No. ' FEIN 
Georgia 07023ISO 

Georgia OS 11994 

Georgia 08D23S'10 

Georgia 06S406S 

Georgia 0S04877 

Geoigia 06107373 

Georgia 0549372 

Georgia 064S096 

GcoFRia 04734S2 
Texas 01360408-00 
Georgia Qualifying KS19638 
Genrgiu 060US81 

Georgia 0699494 

Georgia 08027779 

Georgia 0698S69 

Georgia 0639694 

GeorRiB 0S04876 
Georgia 0612469 

GeoFRia 0466809 
Georgia 0639629 

Georgia 08093962 

Georgia 0639S70 

GcorRia 10019727 
CieorRia 10033778 
Georgia 0692877 

GeonuB 0600879 

FEIN 20-8679326 

FEIN 14-1923880 

FEIN 26-2600704 

IT:IN20-49763S1 

FEIN 33-1112057 

FEIN 20-8029395 

FEIN 20-4602387 

FETN 20-5012467 

FEIN 04-3802072 
FEIN 74-2750817 

FEIN 20-4092309 

FEIN 20-5884134 

FEIN 26-2600786 

FEIN 20-5569352 

FEIN 20-4976410 

. 
FEIN 33-1112056 
FEIN 20-^602394 

FEIN 74-3134072 
FEIN 20-4976445 

FEIN 26-3914774 

FEIN 26-3866561 

FEIN 01-0954450 
FEIN 27-2577137 
FETN 20-5883826 

hBTN 20-4090564 



Newell Services, LLC 

Newell Transportation, LLC 

Piedmont ReeycIinR Group. LLC 
Southern Pik-A-Part, LLC , 

Southern Pik-A-Part of Augusiu, LLC . 

Southern Pik-A-Purt of Columbus, 
LLC 
Southern Hik-A-Pari of I3ast Conyers, 
LLC 
Fka Southern Pik-A-Part of Conyers, 
LLC • 
Southeni Pik-A-Part of Lavonia, LLC 
Southern Pik-A-Part of Swainsboro, 
LLC 
Suicks Mallory, LLC 
Tech KecychiiR, LLC 

, 

• 

• 

Georgia 0473451 

Georgia 0473450 

Georgiu 07005565 
Georgia 06109455 

Georgia 07021496 ' 

Georgia 10038835 

Georgia 07017934 

Geontia 08080343 
Georgia 10024597 

GeorRia 0568250 
Geontia 0524256 

. i . 

, 

FRIN 04-3802065 

FEIN 04-3802068 
, 

FEIN 20-8467522 
FEIN 20-8085880 

FEIN 20-8467695 

FEIN 27-2700174 • 

FEIN 20-8467614 

FEIN 26-3598319 
FEIN 27-2253788 

FEIN 20-4090501 
FEIN 20-4602372 1 

II 

• 

• 



SCHEDULE 8 
Owned Keiil Property 

Owner 
Newell Recycling of Atlanta, Inc 
Ncwcll Recycling of Ailanui, Inc 

Newell Recycling of Atlanta, Inc. 

NewcII Recycling of Atlanta, Inc. 

Newell ReeycIinR of Atlanta, Inc. 
Newull RecyclmR of Atlanta, Inc. 
Newell Recycling of Atlanta, Inc. 

Newell Recycling of AtlanUi, Inc. 

Newell Recycling of Atlanui, Inc. 

Newell Recvcling of Adanta, Inc 
Newell Recyclmg of Atlanta, Inc 

Newell Recycling of Allendale, LLC fka 
DriRade Investments, LLC ' 
Ncwcll Recycling of AugusUi, LLC 

Southern Pik-A-Purt of Augusta, LLC . . 

Southern Pik-A-Partof AugusUi, LLC 

Ncwcll Recycling of Columbus, LLC 

Newell ReeycIinR of Conyers, LLC 
Newell Recycling of Douglas County, LLC 

Newell ReeycIinR of Gwinnett 
Newell ReeycIinR of Gwinnett 
Newell Recycling of Lavonia, LIX fka 
Newell ReeycIinR of Elbcrion, LLC 
Newell Recyclmg of Macon, LLC 
Ncwcll Recycling of Rome, LLC 

Newell Savannah, LLC 

Real Estate Address 
1359 Central AV; East Point. GA 30344 
1645 Central AV, East Point, GA 30344 

3013 Bayard ST(fka 747 Randall), East 
Point, GA 30344 
0,1326,1346,1352 Central AV. East Point, 
GA 30344 
1336 Central AV, East Point, GA 30344-
3245 Maryland AV, East Point. GA 30344 • 
3207,3240.3241,3244,3246,3260,3262 
Maryland AV. East Point, GA 30344 
1356, 1362 and 1374 Central AV, East Poinl, 
GA 30344 
3241 Pennsylvania AV. East Point, GA 
30344 
3210 Harrison RD 
2800 Amwiler RD, 
Doraville.GA 30360 
431 FronUigc RD, Allendale, SC 29810 

960,980 Molly Pond RD 
Augusui,GA 30906 
-0-Molly Pond RD 
Augusta. GA 30906 
1540, 1550,1552 Doug Barnard PKWY, 
AuRusm.GA 30906 
2968 Manin Luiher King, Jr. BLVD, 
Columbus, GA 31906 ' 
2314 SEDoRwoodDR, Conyers, GA 30013 
3394 Bankhead HWY, Lithia Springs. GA 
30122 
2800 Amwiler RD. Doraville. GA 30360 
Billboard Parcel - No Address 
253S Washington HWY, Elbcrton. GA 30635 

4460 Broadway. Macon, GA 31206 
4614 New Calhoun HWY. NE, Rome, GA 
30I6I 
100 Sonny Perdue DR. Garden Ciiy, GA 
31408 

County 
Fulton 
Fulton 

Fulton 

Fulton 

Fulton 
Fullon 
Fulton 

Fulton 

Fulion 

Fulton 
Gwinneu 

Allendale 

Richmond 

Richmond 

Richmond 

Muscogee 

Rockdale 
Douglas 

Gwinnett 
Gwinnett 
BIbert 

Bibb 
Floyd 

Chatham 



Newell Recycling of Statesboro, LLC • 

Martin Sueei Property. LLC 
Sbicks Mallory, LLC 

9013 US HWY 301 S. 
Statesboro, GA 304S8 
-0- Martin ST, East Point. GA 30344 
-0- Stacks Mallory RD, 
CallcRePark,GA 30349 

Bulloch 

Fulton 
Fullon 



• Schedule 9 
To 

Security Agreement 

Sec atuiched Excel^sprcadshcet consisting of 2 pages 

^ » 



l?SByrilgAVJi:flNe:^^W^mcfl&^JiiBgJS^^ 
1 

2 

3 
4 

5 
6 

7 

8 

.9 

10 
11 

12 
13 
14 

15 
16 

17 

18 

19 

20 
21 

22 
23 

24 

25 
26 
27 

28 
29 

30 

31 
32 

33 
34 

35 
36 

37 

38 
39 

'40 
41 
42 

43 
44 

45 

46 

2000027668517 

2000027G68520 
2000028591939 

2000028592064 

2000028592080 

2000028592116 

2000028592129 

2000028592132 

2000028592242 
2000028669968 
2000028669971 

2000028669984 
2000028669997 

2000028670009 

2000028670012 

2000032030680 

2000034906385 

2000034906408 

2000034906505 
2000034906521 

2000034906602 

2000034906631 
2000034906644 

2000034906673 

2000034906709 
2000034906725 

2000034906916 

2000034906929 

2000034906945 
2000034906958 

2O00O4S2989G9 
2000045299007 

2000045299670 

2000045299683 

2000045299696 

2000045299722 
2000045299997 

2000045300019 
2000045300035 

2000057524809 

2000057524906 

2000057525701 

2000057525756 

2000057526056 
2000057526108 

2000057526250 

l^lewell Secunty. LLC Funding Acct 

Newell Security, LLC AP Acct 
Newell Recyclmg, LLC Master Funding Acct 

Newell Recycling of Lavonia, LLC Funding Acct 
Newell Recycling of Lavonia, LLC AP Acct 

Newell Equipment, LLC Funding Acct 

Newell Property, LLC Funding Acct 

Newell Recycling of Douglas County, LLC AP Acct 

Newell Recycling of Douglas County, LLC Funding Acct 
Newell Brokerage, LLC AP Acct 

Newell Services, LLC AP Acct 

Newell Recycling of Macon, LLC AP Acct 
Newell Recycling of Gwinnett, LLC AP Acct 
Newell Transportation, LLC AP Acct 

Newell Brokerage, LLC Depository Acct 
Alaska Metal Recycling, Inc 

Newell Recycling of Conyers, LLC AP Acct 

Newell Recycling of Conyers, LLC Funding Acct 

Newell Recycling of Rome, LLC Funding Acct 

Newell Recycling of Rome, LLC AP Acct 

Newell Recycling of Augusta, LLC Funding Acct 

Newell Recycling of Augusta, LLC AP Acct 

NewcII Recycling of Augusta, LLC Trade 1 Acct 

Newell Recycling of Allendale, LLC AP Acct 

Newell Recycling of Allendale, LLC Funding Acct ' 

Newell Recycling of Allendale, LLC Payroll Aca (to be deleted) 
Southern Plk-A-Part of Augusta, LLC Funding Acct 

Southern Pik-A-Part of Augusta, LLC Depository Acct 
Southern PIk-A-Part of Augusta, LLC AP Acct 

Southern Pik-A-Pan of Augusta, LLC Trade Acct (to be deleted) 

Newell Recycling of Swainsboro, LLC Funding Acct 

Newell Recycling of Swainsboro, LLC AP Acct 
NewcII Recycling of Savannah, LLC Funding Acct 

Newell Recycling of Statesboro, LLC Funding Acct 

Newell Recyclmg of Savannah, LLC AP Acct 

Nuwell Recycling of Statesboro, LLC AP Acct 

Newell Recycling of Columbus, LLC Funding Acct 

Newell Recycling of Columbus, LLC Payroll Acct (to be deleted) 
Newell Recycling of Columbus, LLC AP Acct 

Southern Pik-A-Part of Swainsboro, LLC Funding Acct (to be deleted) 
Southern Pik-A-Part of Swainsboro, LLC AP Acct (to be deleted) 

Southern Plk-A-Part of Columbus, LLC Funding Acct 

Southern Plk-A-Part of Columbus, LLC AP Acct 

Newell Recycling LLC, Payroll HI Acct 
Newell Recycling of Tucker, LLC AP Acct 

Newell Recycling of Tucker. LLC Funding Acct 



47 

48 
49 

50 

51 
52 

53 

54 

55 

56 

57 

58 

59 

GO 
61 

62 

63 
64 

65 

66 
67 

68 

69 

70 

71 

72 
73 
74 

75 

76 

77 

78 
79 

2000651317205 
2000651322708 
2000742168622 

20007426672S9 

2000742667369 
2000742667479. 

2000742668575 

2000742668795 

2000742669011 

2000749595609 

2000749S95719 
2020010311468 

2020010311476 
2020010311492 

2020010311500 

2020010311518 . 

2020010311526 
2020010311534 

2020010311542 
2020010311567 

2020010311575 
2020010311583 

2020010311591 

2020010311609 
2020010311617 

2020010311625 

2020010311633 
2020010311641 

4122187099 
4122187107 

4122187115 
4122205115 

0005149154029 

Newell Recycling, LLC AP Acct 

Newell Recycling, LLC Payroll Acct 
River City Steel, Inc Operating Acct 

Newell Services, LLC Funding Acct 
Newell Transportation, LLC Funding Acct ' * 

Newell Recycling, LLC Funding Acct 

Newell Brokerage, LLC Funding Acct 

Newell Recycling of Gwinnett, LLC Funding Acct. 

Newell Recycling of Macon, LLC Funding Acct 
NewcII Recycling of Atlanta, Inc Funding Acct 

Newell Recycling of Atlanta, Inc AP Acct 

Ncwcll Recycling of Atlanta, Inc Scrap ttl Acct 
Ncwcll Recycling of Atlanta, Inc Scrap H2 Acct. 
Newell Recycling of Gwinnett, LLC Scrap Ul Acct 

NewcII Recycling of Gwinnett, LLC Scrap U l Acct 

NewcII Recycling of Macon, LLC Scrap #1 Acct* 

Ncwcll Recycling of Douglas County, LLC Scrap #1 Acct 

Newel) Recycling of Rome, LLC Scrap HI Acct 

Newell Recycling of Conyers, LLC Scrap f/1 Acct 

Newell Recycling of Augusta. LLC Scrap U2 Acct 

NewcII Recycling of Allendale, LLC Scrap ttl Acct ' 
Southern PIk-A-Part of Augusta, LLC Scrap (fl Acct 

Newell Recycling of Savannah, LLC Scrap 111 Acct 

Newell Recycling of Statesboro, LLC Scrap HI Acct 

NewcII Recycling of Columbus, LLC Scrap Ul Acct 

Southern Pik-A-Part of Columbus, LLC Scrap Ul Acct 

Southern Pik-A-Part of Columbus, LLC Scrap U2 Acct 
NewcII Recycling of Tucker, LLC Scrap Ul Acct 

Ncwcll Direct, LLC Funding Acct 

Newell Direct, LLC Trade Acct 

Newell Direct, LLC AP Acct 
Newell Recycling, LLC Insurance Acct. 

Ncwcll Recycling of Lavonia, LLC Trade Acct (BB8tT) 

I ' l 



SCHEDUl^E 10 

/I 

CONTROLLED ACCOUNT BANKS 

Wells Fargo Bonk, N.A. 

Branch Banking &Trust Company 



SCHEDULE]] 

LIST OF UNIFORM COMMERCIAL CODE FILING JURISDICTIONS 

Grantor Jurisdictions 

Martin Sueet Property, LLC • * • 
Newell Brokcraxp, LLC 
Ncwcll Duvet, LLC fka 
America's Pik-A-Pan. LLC 
Ncwcll Equipment I-easine. LLC 
Newell Exports. LLC 
Ncwcll IIoldinR, LLC 
NewcII Investmcnu. LLC 
Newell Properties, LLC 
Newell Recycling, LLC 
Newell Recycling of Atlanta. Inc 
NewcII Recycling of Allendale, L I X 
Ika Bricade Investments, LLC 
Newell Recycling of Aujusui, LLC 
Newell Recycling of Columbus, LLC 
Newell ReeycIinR of Conyers. LLC 
NewcII Recycling of DouRlas Couniy, LLC 
NewcII Recycling of Gwinnett, LLC 
Newell Rccvclmg of l avon ia . LLC 
Newell Recycling of Macon, LLC 
Newell Recycling of Rome, LLC . 
NewcII ReeycIinR of Savnnnuh, LLC 
Newell Recycling of Sutesboro, LLC 
Newell Recycling of Swainsboro. LLC 
Newell ReeycIinR of Tucker, LLC 
Newell Savannali, LLC fka 
Newell Recycling of Savannah, LLC 
Newell Security, LLC 
Nowell Services. LLC 
Newell Transportation, LLC 
Piedmont Recycling Group. LLC 
Somhcm Pik-A-Pdrt, LLC 
Southern Pik-A-Part of AuRUSia, LLC 
Southern Pik-A-Pan of Columbus, U J C 
Southern Pik-A-Part of Fast Conycrs, LLC 
Flea Soutliem Pik-A-Part of Conyers. LLC 
Southern Pik-A-Pan of Lavonia, LLC 
Southern Pik-A-Part of Swainsboro, L I X 
Stacks Mallory, LLC 
Tech RccyelmR. LLC 

GeorRia 
Gcorftia 
Georgia -

Georgia 
Georgia 
GeorRia 
GeorRia 
Georgia 
Georgia 
Texas 
Georgia 

Georgia 
GeorRia 
GeorRia' 
GeorRia 
GeorRia 
GeorRia 
GeorRia 
GeorRia 
GeorRia 
Geonua 
GeorRia • 
GeOFRIB 
Georgia 

GeorRia 
GeorRia 
Georgia 
GeorRia 
Gcoraia 
Georgia 
GeorRia 
Georgia 

GeorRia 
GciirRia 
GeorRia 
GeorRia 



SCHEDU1..E 12" , 

MOTOR VEHICLES AND RAILCARS 

See Altached Excel Spreadsheet consisting of 18 pages 





ill m 

iO 

1 1 

s 

i 

3 

:s St s 

$ S S 8! 

1 

s: 31 8! 

S 

g 

! 



o (9 

» 

O 

s s 

in m 

I 
» 

19 

31 S 

Si 

l I i 

3 

g §! a S S i I I 

8! 

a 
^ 
? 

i 
» 

IS 

& 

8! ii S S 8i g s 

! 

as 
o 

I 
2 



I 1 

g 

3 

3 

g 

S 

8! 

(9 U 

g 

U 

I 

u 

81 8! 

8 

g 

I 
1 

2 t 

I 

i 

!! 

19 

a 

c: 

§ 

I 

a 

§ 

g s 

a 

§ 8 

S 

S IS ii 

0 

s 

£ 8! 



o u 

iff 

19 

IS % 

S 

(9 

iS 

s 

VI u 

8 

o u 

8 
l»i 

• 1 

iX 

81 S 

! 

i 

! 

y y 

!ii 

! 
r 

g 

^ 
5 
! 



19 

S 

u 

a 

o 

§ 
3 

5 S 

S 

o 

S s 

y y 

I 1 ? 

Z Z Z 2 Z K 

! 
s 

I 



s 

! 

s ^ s 

3 

I 

g 

y 

tit 

s 

s 

s 

8 

1 

s a; s 

y y 
ff 



(9 

5 •p 
R 

(9 

<9 19 

91 

g 

3 

s 

&; 

y 

z z 

! 

? 

1 
SJ 



49 

y 

g 

g a 

o 

y 

o 

g i n 

3 

O 

St 

St 

s 



s 

g 

19 

8! % $ 

3 

81 g 

o 

g 

21 Z Z | Z 



s 

(9 

s 

s 

? 

19 

2 

§ 

S 

s 



19 

P 

O 

§ 

s 

S 8t 

a 

o 

e 

^ 1 

i9 

s 
e 

s s 

f 
^ 
^ 
? 

u 

e 

8t a 

1̂  £ e* 

St 81 g g § S 

^ 

y 

! 



(9 

i 

19 

s 
U 19 

a 
» 81 

s 

)C 3 

19 

s 
IQ 

(9 

2 £ 

g St 
I " * 

3 s ii s 

a 

81 

y 

! 



(9 

3 

G. 3 

o 

§ 

I 
s 

8 

(9 U 
s 
(9 

3 
i 

8 8 § 

a 

8 g 

3 

g 

I 

1̂  

R 

S 

18 

5 

S 8 8 

o 
5 

o i 
2 

z 
S o 

? 



u 

S 

• » • 

8 8 8 8 § § 

1 
z X 

iO (9 

! 

§ 

e 

s 

a 

s 

s 

% £ ii 

I 



z 
8 

I 

y 
s 

S 
n 

g 

S 

(9 

•̂  
I 

I 

y y y 

IO 

8 
•-• 

s 
if! 
8 

8 8 

y 

19 

I 

9 

8 

3 

S s g 

y 
E 

! 
s 

y y 
s 

y 

g s g 

3 

g S g 

y 

I 
1 

? c 
y 

!3 

» 

g 

y 

8 

1 
I 
2 



a 

8 

s 

8 8 8 

\o o 

S 

§t 8 

(9 

a 
s 

u 

19 

P U 

8 8 8 

i/i 

2 

vt 

£ S 

i/i 

2 £ 

(9 

9 g 

y y 
t 

I ? 
u 
d 

1 I 



' ^ : x ^ { Q S ^ ^ 

E 
ts 
o 
m 
c 
o 

c 

8 

V 

I 
CI 

flC 
BB 

I y y 
i l l 

I 

« 

?1?B1 

a 

3 

y 

1 

o 
19 -

y y 

II 

K 

{33 

9 

y y y y 

F 
33 

yyy 
? 



ANNEX I TO GUARANTY A N D SECURITY AGREEMENT 
. • FORM OF JOINDER 

Joinder No (ihis "Joinder"), dated as o f 20 , to the Guaranty and 
Sceuniy Agreemeni, daicd as o f January 4, 2013 (as amended, resiuicd. supplcmenicd, or oihcru'isc 
modincd from lime lo lime, ihc "Guaiyniv and Sceuriiy Agreemeni"). by and among each o f ihc 
panics lisicd on the signature pages ihcrcio and those addiuonal entities ihai thereafter become panics 
ilicrcio (collectI\'cly. jo int ly and severally, "Grantors" und each, individually, a "Granior") and 
W E L I ^ I 'AKCO HANK, N A T I O N A L ASSOCIAT ION, a national banking association ("Wells 
Fiirgg"), in its eapaciiy us agent for the Lender Group and ilic Bank Product Providers (in such 
capacity, together with ils successors and assigns in such cnpacity, "Agent"). 

W I T N E S S E T H -

WHEREAS, pursuani lo that ccnuin Credit Agreement dated as o f January 4, 2013 (as 
amended, restated, supplemented, or otherwise modiflcd from time lo lime, the "Credit Agreement") 
by und among Newell Recycling of Atlanta, Inc , a Texas corporation f N e w c l I Ailnnta"). und the 
other Persons that are or become a pany thereto as borrowers (Ncnel l Atlanta and such other Persons, 
each individually, a "Borrower", and collectively, joint ly and severally, the "Borrowers"), the 
Guaranioni pany iheruio from time lo lime, ihc lenders pany thereto (the "Lenders") und Agent, the 
Lender Group hus agreed to make certain financial uccommodaiions available lo Borrowers from time 
to time pursuant to the terms and conditions thereof; nnd 

WHEREAS, initially capitalized lenns used liercin and not otherwise defined hercin shall 
have the meanings assigned to such terms in ihc Guaraniy and Secunly Agreemeni or, i f not defined 
therein, in ihe Credii Agreement, and-lhis Joinder shall be subject lo the rules of construction set fonh 
in Scciion 1(b) o f the Guaranty and.Secuniy Agreement, which rules ofeonsiruction ure incorporated 
herein by this reference, muiaiis imiiandu, and 

WHEREAS. Grantors have entered inio the Guaraniy and Sceuniy Agreemeni in onler to 
induce the Lender Group and the Bunk Product Providers lo make cenain financial accommodaiions 
10 Borrowers us provided for in ihc Credit Agrucmcni, the other Loun l^ocuinciiis. und the Bunk 
Produci Agreements; and 

WHEREAS, pursuunt to Section 5.11 o f the Credii Agreement and Section 26 o f the 
Guuraniy and Sceuniy Agreement, ccnam Subsidiaries o f the Loan Panics, musi execute und deliver 
cenain Loan Documents, including ihe Guuranior nnd Security Agreement, and ihc joinder to the 
Guaraniy and Secunty Agrccment by the undur^iigncd new Grantor or Grantors (collectively, thu 
"New Grantors") may be accomplished by the execution of this Joinder in favor o f Agent, for the 
benefit of the Lender Group and the Bank Product Providers; and 

WHEREAS, each New Grantor (u) is |an AfTlIiatc] [a Subsidiary] o f a Borrower und. us such, 
wi l l benefit by virtue of the finuneinl accommodaiions extended to Borrowers by the Lender Group or 
the Bank Product Providers and (b) by becoming u Granior wi l l benefit from cenain nghis granted to 
ihc Grantors puniuunl to the terms of the Loun Documents and ihc Bank Product Agrcemenis, 

NOW. THEREFORE, for and in consideration o f l he forcgoing and other good and \'uluablc 
consideration, the receipt und sufficiency o f which urc hereby acknowledged, each New Grunior 
hereby agrees as follows. \ 

I In accordance wuh S,cciion 26 of the Guaranty and Secunly Agreemeni. each New 
Grantor, by its signature below, bixomes a "Granior" and "Guarantor" under the Guaiuniy and 
Secunty Agrcemenl with the sumc force and cfTcci as i f originally named therein as a "Granior" und 
"Guarunior" and cuch New Grantor hereby (u) ugrccs lo ull o f the temis nnd provisions o f the 
Guaranty and Sceuniy Agrcemenl upplicuble lo it as u "Grantor" or "Guaranior" thereunder and (b) 
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represents and warrants Uiui the representations and warranties mude by it as a "Granior" or 
"Guaranior" thereunder ure true and correct in ull mutcnal respects (except that such matcnaliiy 
qualifier shall not be applicable to any rcprcseniations and warranties that arc already qualified or 
modified by matenality in the text thercoO on und as of the date hcrcof In furtherance o f the 
forcgoing. each New Granior hercby (a) joint ly and severally unconditionally nnd irrevocably 
guarantees as a pnmar>' obligor and not mcrcly as a surely ihc full and prompt payment when due. 
whether upon mntunty, accctenition. or oihcrwi.se. o f all o f the Guarantied Obligations, and (b) 
unconditionally grants, ossigns. ond pledges to Agcni, for the benefit o f the Lender Group and the 
Bank Produci Providers, to secure ihc Securcd Obhgnlions, a continuing .secunly inlcrc.st in and lo ail 
ofsuch New Granior's righl. title nnd inicrcst in and lo ihc Collulcral Each rcfercncc to a "Grantor" 
or "Gunranior" in the Guaranty and Security Agrccment shall bu deemed to include cuch New 
Grantor The Guaraniy nnd Secunty Agreement is incorporated hcrcm by rcfercnce. 

2 Schedule I . "Commercial Ton Claims". Schedule 2. "Copyrights". Schedule 3. 
"Intellectual Propeny Licenses". Schedule 4. "PatcnLs", Schedule 5. "Pledged Companies", Schedule 
£, 'Trademarks", Schedule 7. Name, Chief IBxceuiivc Ofi lcc, Tux Idenlificalion Numbers und 
Organi/aiional Numbers. Schedule 8. "Owned Kcul Propeny". Schedule 9. "Deposit Accounts und 
Sccunlics Accounts", Schedule 10. "Controlled Account Banks", Schedule I I . "L is i o f Uniform 
Commercial Code Filing Jurisdictions", und Schedule 12. "Rol l ing Slock and Railcars" aliachcd 
hereto supplement Schedule I . Schedule 2. Schedule 3. Schedule 4, Schedule 5. Schedule 6. Schedule 
7, Schedule 8, Schedule 9, Schedule 10, Schedule 11, and Sclicdulc 12 respectively, lo the Guuraniy 
and Security Agreement and shall .be deemed a pan thereof for ull purposes of the Guuraniy and 
Secunly Agreement . '* 

3. Each New Granior authon/cs Agcni at any time and from tunc to time lo file, 
transmit, or communicate, as applicable, financing siaiemenis und amendments ihcrcto (i) descnbing 
the Collateral as "all personal propeny o f dcbior" or "al l assets of debtor" or words o f similar effect, 
( i i ) descnbing the Collateral as being o f equal or lesser scope or wuh greater detail, or ( i i i ) ihai 
coninin any iiifonnniion required by pan S of Aniclc 9 o f i l i c Code for the sumciency or f i l ing office 
acceptance Each New Granior also hereby ruiifics nny and nil financing statenienis or amendments 
previously filed by Agent in any junsdiction in conncciion with the Loan Documenis. 

4. Eueh New Granior represents and warrants to 'Agent, the Lender Group and the Bank 
Product Providers that this Joinder has been duly executed and delivered by such New Granior and 
constitutes Its legal, valid, and binding obligation, cnforccnble ngainst i i in nccordunce with its lenns, 
except us unforceabiliiy thereof may be limited by bankruptcy, insolvency, reorganization, fraudulent 
iransfer. moratorium, or other similar taws affecting creditors' rights generally and general pnnciplcs 
uf equity (reg:iniless o f whether such enforceability is considered in a proceeding at law or in equity) 

5 *I his Joinder is a Loan Documeni This Joinder muy be executed in any number o f 
countcrpnns and by diffcreni panics on separate countcrpuns. each of which, when executed and 
delivered, shall be deemed to he un onginal. und all o f which, when lakcn together, shall consiiiuic 
but one und ihc same Joinder Delivery of nn excciilcd countcrpnn o f this Joinder by iclcfucsimilu or 
other clecironic method of transmission shall be equally as efi'eciive as delivery o f an onginal 
executed counterpan of this Joinder. Any pany dclivenng an cxccuicd counterpart o f this Joinder by 
telefacsimile or other electronic method of transmission also shall deliver an original executed 
counterpan of this Joinder bui the failure to deliver nn onginnl executed counicrpnn shall not ulTeci 
ihc validiiy. enforceability, und binding effect o f this Joinder. 

6 The Guaranty and Sceuniy Agreemeni. as supplcmcnicd hereby, shall remain in full 
force and erfcci. 

7. THIS JOINDER SHALL BE SUBJECf 1 0 THE PROVISIONS REGARDING 
CHOICE OF LAW A N D VENUE. JURY TRIAL WAIVER. A N D JUDICIAL REFERENCE SET 
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FORTH IN SECriON 25 OF THE SECURITY AGREEMENT. AND SUCH PROVISIONS ARE 
INCORPORATED I lEREIN BY THIS REFERENCE. A/£/7/i7Vi',Wt/7VlW.)/5 

[REMAINDER OF TI IIS PAGE INTENTIONALLY L E r r BLANK] 
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IN WITNESS WHEREOF, the panics hereto have caused this Joinder to ihe Guaranty and 
Sceuniy Agreement in Iv cxccuicd and delivered as ofthe day and year first uhovc written. 

NEW GRANTORS. [NAME OF NEW GRANTOR] 

By 
Nume: 
Title. 

[NAME OF NEW GRANTOR] 

By , 
Name 
Title-

AGENT: WELLS KARCO HANK, NATIONAL 
ASSUCIA r iON. a national bunking ussoeiaiion 

By. 
Name. 
Title: 
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EX i l l BIT A 

COI 'VRIGI IT SECUKITV ACKEEMENT 

This COPYRIGHT SECURITY AGREEMENT (ihis "Coovnphi Secuntv Agrcemenl") is made 
this day of , 20 , by and among Graniors lisicd on ihe signaiurc pages hcrcof 
(colleeiively, jointly and severally, "Graniors" and each individually "Granior"). and WELI<S FARGO 
HANK, NATIONAL ASSOCIATION, a naiional banking association ("Wells Faryo"). in iis capacity as 
agent for each member of the Lender Group und the Bank Product Providers (in such capacity, together 
wuh iis successors and assigns in such capacity. "Aiieni") 

WlIiNlI-SSi;TLI 

WHEREAS, pursuant to that cenain Crcdil Agrcement dated as of January 4. 2013 (as amended, 
restated, supplemented, or otherwise iiiodificd from lime to lime, the "Credii Attreenieiii") by and Newell 
Recycling of Allania. Inc, a Texas corporation ("Newell Ailanta"). and the olher Persons that are or 
become a parly thereto as borrowers (Newell Allania and such other Persons, each individually, a 
"Borrower", and colleeiively, joinily and severally, the "Borrowers"), the Guarantors pany ihcrcto from 
lime to lime, the lenders party thereto (the "lenders") and Agent, the Lender Group has agreed to make 
cenain financial accommodations available to Borrowers from time to lime pursuani to ihe lernLs and 
conditions thcrcof, and 

WHEREAS, the members of the Lender Group and the Bank Produci Providers are willing to 
make ihe financial accommodaiions to Borrowen; as provided for in the Credit Agrcement, the other Loan 
Docuineiits, and the Bank Product Agrcemenis, but only upon the condition, among others, that Graniors 
shall have executed and delivered to Ageni. for ihe benefii o f the Lender Group and the Bank Produci 
Providers, that cenain Guaranty and Secunty Agreement, dated as of January 4, 2013 (including all 
annexes, exhibits or schedules thereto, as from time lo lime amended, rcstnted, suppleiiieiiied or oiheru'ise 
modified, the "Guaranty and Sccuriiv Agreement"), and '' 

WHEREAS, pursuant to the Guaranty and Security Agrcement, Gniniors arc rcquircd to execute 
and deliver to Agent, for the benefit ofthe Lender Group and the Bank Product Providers, this Copyright 
Secunly Agreement, 

NOW, THEREFORE, in consideration ofthe premises and mutual covenants hercin contained 
and for other good and valuable considenition. the rcccipt and surfieieney of which arc hercby 
acknowledged. Grantors hereby agree as follow.s* 

1. DEFINED TERMS. Al l inilially capitalized terms used but not oihcrwi.se detlncd hercin 
have the meanings given to them in the Guaranty and Secunty Agrcemenl or, i f not defined iherein. in the 
Crcdil Agreement, and this Copynghi Secunty Agrcemenl shall be subjeci to ihe rules of conslruction set 
fonh m Section Ifb) of the Guaranty and Secunty Agreement, which rules of construction are 
incorporated hcrcm by this reference, miilalis inuiandis 

2. GRANT OF SECURITY INTEREST IN COPYRIGHT CQLLATER/\L. Each Grantor 
hercby unconditionally grams, assigns, and pledges to Agent, for the benefii eueh member ofthe Lender 
Group and each of the Bank Produci Providers, to .secure the Secured Obligations, a continuing secunty 
intercst (referred to in this Copynghi Secunty Agreement as the "Secuntv Interest") in all of such 
Grantor's nght, title and intercst m and lo the following, whether now owned or hereafter acquired or 
arising (colleeiively. the "Convriahl Collalcnir') 
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(a) all ofsuch Grantor's Copyrights and Copyright Intetlecitial Propeny Licenses lo 
which It IS a pany including those referred lo on Schedule I: 

(b) all renewals or extensions ofthe forcgoing; and 

(c) all products and proceeds of the foregoing, including any claim by such Grantor 
against third parlies for past, preseni or future infnngement of any Copyright or any Copyright 
exclusively licensed under any Inielleeiual Propeny License, including the right to receive damages, or 
the nght lo rcceive license fees, royalties, und other compensation under any Copyright Iniellectual 
Propeny License. 

3 SECURITY FOR SECURED OBLIGATIONS This Copynght Secunty Agreemem and 
the Security Intercsi ercaied hercby securcs the payment and performance of the Securcd Obligations, 
whether now existing or nnsing hereafter. Withoul limiting tlic generality of the foregoing, this 
Copynghi Secunty Agrcement secures the payment o fa l l amounis which constitute pan ofthe Secured 
Obligations and would be owed by Grantors, or any of them, to Agent, the other members of the Lender 
Group, the Bank Product Providers or any of ihem. whether or not they arc unenforceable or iioi 
allowable due to the existence of an Insolvency Proceeding involving any Grantor 

4. SECURITY AGREEMEN'f 'Hie Security Interest granted puniuant lo this Copyright 
Security Agrcemenl is granted in conjunction with ihe secunly interests granted lo Agent, for the benefii 
o f tlie Lender Group and the Bank Product Providers, pursuani to the Guaraniy and Security Agreement. 
Each Grantor hercby acknowledges and alTirms that the riglus and rcmedies of Ageni with rcspcei to the 
Security Intercst in the Copyright Collateral made and granted hereby are morc fully set fonh in ihe 
Guaranty and Security Agrceniciit, the terms und provisions of which arc incorporated by rcfercnce hcrcm 
as i f fully .set forth hercin. To the extent there is any inconsistency between this Copyright Secunly 
Agrcemenl and the Guaranty and Secunly Agreement, the Guaraniy and Security Agrcemenl shall 
control. 

5. AUTHORIZATION TO SUPPLEMENT Graniors shall give Agent pnor written notice 
of no less than five (5) Business Days before filing any additional application for rcgisiralion of any 
copyriglu and prompt nonce in wniing ofany additional copyright registmiions granted ihercfor after the 
date hercof Without limiiing Graniors' obligations under this Section, Grantors hereby aiithonze Agent 
unilaterally lo modify this Copyright Security Agrcement by amending Schedule I to include any future 
United Slates rcgisiercd copynghts or applications ihercfor of each Grantor Noiwitlisianding the 
forcgoing. no failurc to so modify this Copynghi Secunly Agrcement or amend .Schedule I shall in any 
way affect, invalidate or detract from Ageni's continuing secunty inierest in all Collateral, whether or not 
listed on Schedule I 

6 COUNTERPARTS. This Copynghi Secunty Agreemeni is a Loan Documeni. This 
Copynght Secunty Agreement may be executed in any number of eounierpans and by differcnt panics on 
.separate counterparls. each of which, when executed and delivered, shall be deemed to be an onginal. and 
all o f which, when taken together, shall consiiiute but one and the same Copyright Secunty Agreement. 
Delivery of an cxceiued counterpan of this Copynghi Secunly Agrcement by telefacsimile or other 
eleciromc method of transmission shall be equally as effective as delivery of an onginal executed 
counterpan of this Copynghi Secuniy Agreemeni Any parly delivering an executed counierpan of this 
Copynghi Security Agreement by telefacsimile or other electronic method of transmission also shall 
deliver an onginal executed counterpan of this Copyright Secunly Agrcement but the failtirc to deliver an 
original executed counterpan shull not affect the validity, efiforceability. and binding effect of this 
Copynghi Secuniy Agrcemenl 
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7 CHOICE OF LAW AND VENUE. JURY TRIAL WAIVER. AND JUDICIAL 
REFERENCE PROVISION THIS COPYRIGHT SECURITY AGREEMENT SIIALL BE SUBJECf 
TO TIIE PROVISIONS REGARDING CHOICE OF LAW AND VENUE, JURY TRIAL WAIVER, 
AND JUDICIAL REI'ERENCE SET fORTII IN SECTION 25 OF TME SECURITY AGREEMEI^', 
AND SUCH PROVISIONS ARE INCORPOR/\TED HEREIN BY THIS REFERENCE, MUTATIS 
MUTANDIS 

[SIGNA rUKIi I'AGi: l'OLl.OWSj 
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IN WITNESS WliEKEOF, the panics hereto have caused this Copynght Security Agreemeni to 
be executed and delivei ed as of the day and year first above wi men 

GKAiNTORS: NEWELL RECYCLING OF ATLANTA, INC., u Texas corporation 
NEWELL TRANSPORTATION, LLC, a Georgia limited liability 
company 
NEWELL BROKERAGE, LLC, a Georgia limited liability company 
NEWELL RECYCLING OP MACON. LLC. a Georgia limiied 
liability company 
NEWELL RECYCLING OF GWlNNETf, LLC. a Georgia limited 
liability company 
NEWELL INVESTMENTS, LLC, a Georgia limited liability 
company 
NEWELL PROPERTIES, LLC. a Georgia limited liability company 
NEWELL RECYCLING OF CONYERS, LLC, a Gconjia limited 
liability company 
NEWELL SAVANNAH, LLC. a Georgia limited liability company 
(formeriy known as NEWELL RECYCLING OF SAVANNAH. LLC) 
NEWELL RECYCLING OF LAVONIA. LLC. a Georgia limited 
liability company (formeriy known as NEWELL RECYCLING OF 
ELBERTON. LLC) 
NEWELL RECYCLING OF DOUGLAS COUN'fY. LLC. a Georgia 
limited liability company 
NEWELL RECYCLING OF AUGUSTA LLC. a Georgia limited 
liability eompnny 
SOUTHERN PIK-A-PART OF AUGUSTA, LLC. a Georgia limited 
liability company 
SOUTI lERN PIK-A-PART OF EAST CONYERS LLC, a Georgia 
limited liability company 
NEWELL RECYCLING OF TUCKER, LLC. a Georgia limited 
liability company 
NEWELL RECYCLING OF COLUMBUS, LLC, a Georgia limiied 
liability company 
NEWELL RECYCLING OF SAVANNAH, LLC, a Georgia limited 
liability company 
NEWELL RECYCLING OF S'fATESBORO, LLC. a Georgia limiied 
liability company (formeriy known as NEWELL RiiCYCLING OF 
BULLOCII COUNTY. LLC. fomicriy known as NEWELL 
RECYCLING OF STEPHENS COUNTY. LLC) 
SOUTHERN PIK-A-PART OF COLUMBUS, LLC. a Georgia limited 
liability company 
SOUTHERN PIK-A-PART OF LAVONIA. LLC. a Georgia limited 
liability company 
NEWELL DIRE(7f. LLC. a Georgia limited liability company 
NEWELL RECYCLING OF ROME, LLC, a Georgia limited liability 
company 
NEWELL EQUIPMENT LEASING. LLC. a Georgia limited liability 
company 
NEWELL RECYCLING. LLC, a Georgia limited liability company 
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STACKS MALLORY, LLC, a Georgia limited liability company 
NEWELL SECURITY, LLC. a Georgia limited liability company 
NEWELL MOLDING. LLC. u Georgia limited liability company 
TECII RECYCLING. LLC. a Georgia limited liability company 
NEWELL RECYCLING 01' ALLENDALE. LLC. a Georgia limited 
liability company 
PIEDMONT RECYCLING GROUP. LLC, a Georgia limited liability 
company 
NEWELL EXPORTS. LLC, a Georgia limited liability company 
MARTIN S'l'REE'f PROPERTY. LLC. a Georgia limited liability 
company 
NEWELL SERVICES, LLC. a Georgia limited liability company 
NEWELL RECYCLING OF SWAINSBORO. LLC, a Georgia limited 
liability company 
SOUTI lERN PIK-A-PART OF SWAINSBORO. LLC, a Georgia 
limited liability company 
SOUTHERN PIK-A-PART. LLC. a Georgia limiied liability company 

By 
Robcn O. Ward, Auihorized Reprcscniaiive 

M 
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ACCEPTED AND ACKJNOWLEDGED HV-

AGEiNT: \VELIJ3 FARGO BANK, NATIONAL 
ASSOCIATION, a national banking 
association 

By.. 
Name 
Title: 
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EX i l l H IT H 

I 'A'IENT SECURITV AGREEiMENT 

This PATENT SECURITY AGREEMENT (this "Patent Secuntv Agrcement") is made this 
day of , 20 . by and among the Grantors lisied on the signaiurc* pages hercof (collectively. 
jointly and severally. "Grantors" and each individually "Granior"). and W E L I ^ FAKC!0 BANK, 
NATIONAL ASSOCIATION, a national banking association ("Wells Fargo"), in ils capacity as agent 
for each member ofthe Lender Group and the Bank Product Providers (in such capacity, togciher with us 
suece.s.sors and assigns in such cap:iciiy. "Agenl") 

W l l l ^ l - S S I s T i i . 

WHEREAS, pursuani to that cenain Crcdii Agreement dated as of January 4. 2013 (as amended, 
restated, supplemented, or otherwise modifled from time to time, the "Crcdii Aurc-emcnt") by and among 
NewcII Recycling of Atlanta. Inc.. a Texas corporation ("Newell Atlanta"), and the other Persons that arc 
or become a pany thercio as boiTowers (Newell Atlanta and such olher Person.s. each individually, a 
"Borrower", and collcclivcly. jointly and severally, the "Borrowers"), the Gtiarnniors pany thereto from 
time to lime, the lenders parly thercio (the "lenders") and Agenl, the Lender Group has agreed to make 
cenain financial accommodations available to Borrowers from time to time pursuant to llie terms and 
conditions thereof; and 

WHEREAS, the members of Lender Group and ihc Bank Produci Providers are willing lo make 
the financial accommodations to Borrowers as provided for in the Crcdil Agrcemenl, the other Loan 
Documents, and ihe Bank Product Agrcemenis, bul only upon the condition, among others, that the 
Graniors shall have executed und delivercd to Agent, for the beiiedt of the Lender Group and the Bunk 
Product Providers, that cenain Guaraniy and Secuniy Agrcement, dated as of January 4. 2013 (including 
all annexes, exhibits ur schedules ihereto. as from time to time amended, restated, supplemented or 
otherwise modified, the "Guaranty and Security Agrcemenl"). and 

\ 
WHEREAS, pursuani to the Guaranty and Security Agrccment, Graniors arc rcquircd to execute 

and deliver lo Agent, for the benefit o f the Lender Group and the Bank Produci Providers, this Patent 
Security Agreemeni; 

NOW. 'fllEREFORE, in consideration ofthe prcmises and mutual covenants hercin contained 
and for other good and valuable consideraiioii. the receipt and sufiiciency of which arc hereby 
acknowledged, each Grantor hercby agrees as follows* 

1 DEFINED TERMS Al l initially eapilalizcd terms used bul not otherwise defined herein 
have the meanings given to them in the Guaranty and Sceuniy Agrcement or, i f not defined ihercin. m the 
Credii Agrccment. and this Patent Security Agieemeni shall be subject lo the niles of construeiion set 
fonh in Section Kb) of the Guaranty and Secuniy Agrccment. which rules of consiruciioii are 
incorporated hercin by this reference, muiaiis inuiandi.\ 

2 GRANT OF SECURITY INTEREST IN P A T E l ^ COLLATERAL Each Granior 
hereby uncondiiionally grants, assigns, and pledges to Agenl, for the benefit each member of the Lender 
Group and each of the Bank Product Providei's. to securc- the Securcd Obligations, a continuing .secunty 
intercst (referred to in this Paicni Secunty Agreement as ihe "Secuniv Intercst") in ull ofsuch Granior's 
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nght. title and interest in and lo the .following, whether now owned or hereafter acquired or arising 
(colleeiively. the "i'atcnt Collateral")-

(it) all o f Its Patenis and Patent Inielleeiual Propeny Licenses lo which ii is a pany including 
those referred to on Schedule I. 

(h) all divisionals. coiilmuaiions. eonlinuations-in-pan. reissues, rcexaminalions, or 
extensions ofthe forcgoing, and 

(c) all products and proceeds ofthe foregoing, including any claim by such Granior againsi 
third pames for past, preseni or fuiure infringement ofany Patent or any Patent exclusively licensed under 
any Intellectual Propeny Lieen.se. including the nghi to receive damages, or right to receive license fees, 
royalties, and oilier compensation under any Patent Imellectual Propeny License 

3 SECURITY FOR SECURED OBLIGATIONS. This Patent Security Agrcement and the 
Security Intercst created hcicby secures the paymcni and perfonnance of the Securcd Obligations, 
whether now existing or arising hereafter Without limiting the generality of the forcgoing, this Patent 
Security Agrcement .secures the payment ofa l l amounts which constiiiue part ofthe Securcd Obligations 
and would be owed by Grantors, or any of them, to Agenl, the other members of the Lender Group, the 
Bank Product Providers or uny of ihem. whether or not they arc unenforceable or not allowable due to the 
existence of an Insolvency Proceeding involving any Granior. 

4 SECURITY AGREEMENT 'fhe Security Interest granted pursuani to ihis Patent 
Secunty Agrcement is granted in conjunction wiih the security iniercsis granted lo Agent, for the benefit 
ofthe Lender Group and the Bank Product Piovidcrs, pursuant to the Guaranty and Sceuriiy Agreement 
Each Grantor hereby acknowledges and affirms ihat the nghis and rcmedies of Agent with respeci lo the 
Secunly Interest m the Paieni Collateral made and granted hereby arc morc fully sei fonh in ihc Guaranty 
and Secuniy Agrcemenl. the lenns and provisions of which arc incorporated by reference hercin as i f 
fully sei fonh herein. To the extent there is any inconsisteney between this Patent Secunty Agreement 
and the Guaranty and Sceuriiy Agrcement. the Guaranty and Security Agrccment shall control 

5 AUTHORIZATION TO SUPPLEMENT Ifany Granloi shall obtain rights to any new 
paieni application or issued patent or become eniitled to the benefit ofany patent application or paieni for 
any divisional, contmiiaiion, conliniiation-in-pun, reissue, or reexamiiiution of uny existing patent or 
paieni application, ihe provisions of this Paieni Securuy Agrcemenl shall automaiically apply thercio 
Gruniors shall give prompt notice in writing lo Agent with respect to any such new paieni nglits Without 
limiting Grantors' obligations under ihis Seciion, Graniors hereby aiuhonzc Agenl unilaterally to modify 
this Patent Security Agrccment by amending Schedule I to include any such new paieni nghts of each 
Granior Notwiihstanding the foregoing, no failure to so modify this Patent Security Agrccment or amend 
Schedule I shall in any way affect, invalidate or detract from Agent's continuing security interest in all 
Collateral, whether or not listed on Schedule I 

6. COUNTERPARTS This Paieni Secunty Agrcemenl is a Loan Documeni 'Uiis Patent 
Security Agreement may be executed m any numberof eounierpans and by dinbreni panics on separate 
counterparls. each of which, when executed and delivered, shall be deemed to be un original, and all o f 
which, when taken together, shall conitittitc but one and the same Patent Security Agrcemenl Delivery 
of un executed counterpan of this Paieht Secuniy Agreement by telefacsimile or olher eleciromc meihod 
of iransniLSsion shall be equally as eneciive as deliver)' of an onginal executed counierpan of this Patent 
Secuniy Agrcement. Any pany delivering an executed counterpart of this Patent Security Agreement by 
telefacsimile or other elc*ctronic method of tninsmission also shall deliver an onginal executed counierpan 
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of this Paicni Security Agrcemenl bul the failurc to deliver an original executed counterpan shall not 
affect the validity, enforceability, and binding effect of this Patent Security Agrccment 

7. CHOICE OF LAW AND VENUE. JURY; TRIAL WAIVER. AND JUDICIAL 
REFERENCE PROVISION THIS PATENT SECURITY AGREEMENT SHALL BE SUBJECf TO 
THE PROVISIONS REGARDING CHOICE OF LAW AND VENUE. JURY TRIAL WAIVER. AND 
JUDICIAL REFERENCE SET FOR'MI IN SECTION 25 OF TIIE SECURITY AGREEMENT. AND 
SUCH PROVISIONS ARE INCORPORATED HEREIN BY THIS REFERENCE. MUTATIS 
MUTANDIS. 

[SIGNA'I URli I'AGli FOLLOWS] 
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IN WITNESS WHEREOF, the panics hereto have caused this I'ateni Secuniy Agrccment to be 
executed and delivered as of the day and year ftrst above wntten 

GRANTORS- NEWELL RECYCLING OF ATLANTA. INC., a Texas corporation 
NEWELL TRANSPORTATION, LLC. a Georgia limited liability 
company 
NEWELL BROKERAGE, LLC. a Georgia limited liability company 
NEWELL RECYCLING OF MACON, LLC. a Georgia limiled 
liability company 
NEWELL RECYCLING OF GWlNNETf, LLC. a Georgia limiied 
liabiliiy company 
NEWELL INVESTMENTS. LLC. a Georgia limned liability 
company 
NEWELL PROPERTIES, LLC. a Georgia limited liability company 
NEWELL RECYCLING OF CONYERS. LLC. a Georgia limned 
liability company 
NEWELL SAVANNAH, LLC. a Georgia limited liability company 
(formeriy known as NEWELL RECYCLING OF SAVANNAH, LLC) 
NEWELL RECYCLING OF LAVONIA. LLC, a Georgia limiied 
liability company (formeriy known as NEWELL RECYCLING OF 
ELBERTON, LLC) 
NEWELL RECYCLING OF DOUGLAS COUNTY, LLC. a Geor^jia 
limiied liability company 
NEWELL RECYCLING OF AUGUSTA LLC. a Georgia limited 
liability company 
SOUTHERN PIK-A-PART OF AUGUSTA. LLC, a Georgia limiied 
liability company 
SOUTHERN PIK-A-PART OF EAST CONYERS LLC, a Georgia 
limited liability company 
NEWELL RECYCLING OF TUCKER. LLC. a Georgia limited 
liability company 
NEWELL RECYCLING OF COLUMBUS. LLC. a Georgia limited 
liability company 
NEWELL RECYCLING OF SAVANNAH. LLC, a Georgia limited 
liability company 
NEWELL RECYCLING OF STATESBORO. LLC, a Georgia limited 
liability company (formeriy known as NEWELL RECYCLING OF 
BULLOCI I COUN'fY. LLC; foniierly known as NEWELL 
RECYCLINC OF S'fEPHENS COUNTY, LLC) 
SOUTI IERN PI K-A-PART OF COLUM BUS. LLC. a Georgia limited 
liabiliiy company 
SOU'fI lERN PIK-A-PART OF LAVONIA. LLC, a Georgia limited 
liability company 
NEWELL DIRECf. LLC, a Georgia limited liability company 
NEWELL RECYCLING OF ROME, LLC. a Georgia limited liability 
company 
NEWELL EQUIPMENT LEASING. LLC. a Georgia limited liabiliiy 
company 
NEWELL RECYCLING. LLC. a Georgiu limited liability company 

[SIGNATURE PAGE TO PATENT SECURITY AGREEMENT - 1 ] 

ATL 1B.B22.379V7 



> f 

STACKS MALLORY, LLC. a Georgia limited liability company 
NEWELL SECURITY, LLC, a Georgia limited liability company 
NEWELL I lOLDING, LLC. a Georgia limited liubiliiy company 
TECI I RECYCLING. LLC. a Geor^sia limited liability company 
NEWELL RECYCLING OF ALLENDALE. LLC. a Georgia limited 
liability company 
PIEDMONT RECYCLING GROUP, LLC, a Georgia limited liabiliiy 
company 
NEWELL EXPORTS, LLC. a Georgia limited liability company 
MARTIN STREEf PROPERTY. LLC, a Georgia limited liability 
company 
NEWELL SERVICES. LLC. a Georgia limited liability company 
NEWELL RECYCLING OF SWAINSBORO. LLC, a Georgia limited 
liability company 
SOUTHERN PIK-A-PART OF SWAINSBORO. LLC. a Georgia 
limited liability company 
SOUTHERN PIK-A-PART. LLC. a Georgia limned liability company 

By: , . 
} Roben O Ward, Authorr/cd Represcntaiivc t 
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AGEN T: ACCEi»iED AND ACKNOWLEDGED BY 
WELLS FARGO BANK,NATIONAL 
ASSOCIA'i'lO.N. a national banking 
association 

By:. 
Name 
Tille 
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PATENT SECURITY ACREEMEN' 

Paients 

Cranlnr Country i*aient 
Application/ 
i>alent No. Filing Date 

'ulenl Licenses 
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EXHIBIT c 

PLEDGED INTERESTS ADDENDUM 

This Pledged Interesis Addendum, dated as of , 20 (this "Pledged Interests 
Addendum"), is delivercd pursuani to Section 7 of the Guaranty and Secunty Agrccment rcferred to 
below 11ie undersigned hercby agrces that this Pledged Iniercsis Addendum may be attached to that 
cenain Guaraniy and Security Agrcemenl, dated as of January 4. 2013. (as amended, restated, 
supplemented, or otherwise modilled from lime to time, the "Guaranty and Security Agrcemenl"). made 
by the undersigned, together with the other Grantors named therein, to W E L I ^ FARGO KANK, 
NATIONAL ASSOCIA'TION, a national banking associuiion, as Agent Initially capiiali7cd lenns used 
but not defined hercin shall have the meaning ascnbed to such terms in the Guaranty and Secuniy 
Agrccment or. if not defined therein, in the Crcdil Agrcemenl. and this Pledged Iniercsts Addendum shall 
be subject to the rules of conslruction set fonh in Section Ub") ofthe Guaraniy and Security Agrccment. 
which nilcs of construction are mcorponued hercin by this rcfercnce, muiaiis miitandi.s. The undersigned 
hereby agrees that the additional iniercsts listed on Schedule I shall be and become pan of the Pledged 
Interests pledged by the undersigned lo Agent in ihe Guaranty and Security Agreement and any pledged 
company set fonh on Schedule I shall be and become a "Pledged Company" under the Guaranty and 
Security Agrcemenl, each with the same force and effect as if ongmally named ihercin 

This Pledged interests Addendum is a Loan Documeni. Deliver>' of an executed counterpan of 
this Pledged Iniercsts Addendum by telefacsimile or other electronic method of transmission shall be 
equally as effective as deliver}' of an onginal executed counterpan of this Pledged Iniercsts Addendum 
If the undersigned delivers an executed counterpart of ihis Pledged Interesis Addendum by telefacsimile 
or other electronic method of iransmission. the undersigned shall also deliver an onginal executed 
counierpan of ihis Pledged Iniercsts Addendum bul the failurc to deliver an onginal executed counterpart 
.shall not affect the validity, enforecabiliiy, and binding effeci of this Pledged Interests Addendum 

The undersigned hereby cenifles that the represeniutions and warranties set forth in Section 6 of 
the Guaraniy and Security Agrcemenl oflhe undersigned arc true and corrcct as to the Pledged Iniercsts 
listed hercin on and as ofthe date hereof. 

•fHIS PLEDGED INTERESTS ADDENDUM SHALL BE SUBJECf TO TME PROVISIONS 
REGARDING CHOICE OF LAW AND VENUE, JURY TRIAL WAIVER, AND JUDICIAL 
REFERENCE SET FORTII IN SE(n'ION 25 OF TIIE SECURITY AGREEMENT, AND SUCH 
PROVISIONS ARE INCORPORATED HEREIN BY THIS REFERENCE. MUTATIS MUTANDIS. 
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IN WITNESS WHEREOF, ihe undersigned has cau.scd this Pledged Interesis Addendum to be 
executed and delivered as ofthe day and year firsi above wntien 

By 
Name 
Title-

[SIGNATURE PAGE TO PLEDGED INTERESTS ADDENDUM] 

ATL 1B.822.379V7 



SCHEDULE I 
•IO 

PLEDGED INTERES'TS ADDENDUM 

Name nf Granloi 
Name of Pledged 

Company 
Numberof 

Shares/Units 
Class of 
Interests 

Percentage 
of Class 
Ovtiicd 

Ccrlificalc 
Nos. 
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KXHIBTTD 

TRADKMARK SECURITY AGREEMENT 

This TRADEMARK SECURITY AGREEMENT (this 'Trademark Seciiriiv Agreement") is 
made this day of , 20 . by and among Graniors listed on the signature pages hereof 
(collectively, jointly and sevenilly, "Graniors" and eueh individually "Grantor"), and WELLS FARGO 
BANK, NATIONAL ASSOCIA'TION. u national bunking association f"WeIIs Fargo"), in its capacity as 
agent for the Lender Group and the Bank Product Providers (in such capacity, together with its .successors 
and assigns m such capacity, "Agent") 

W I T N E S S E T H 

WI lEREAS. pursuant to that cenain Credit Agreement dated as of January 4. 2013 (as amended, 
restated, supplemented, or otherwise modified from time lo time, the "Credit Agreement") by and Newell 
Reeyeling of Atlanta. Inc. a Texas corporation ("Newell Atlanta"), and tlie other Persons that urc or 
become a party thercio as borrowers (Newell Atlanta and such other Persons, each individually, a 
"Borrower", and colleeiively. joinily und seveially, the "Borrowers"), the Guarantors pany thereto from 
time to lime, the lenders party thereto (the "Lenders") and Agent, the Lender Group has agreed to make 
ccnam financial accommodations available to Borrowers from time to time puisuani to the terms and 
conditions thereof; and 

WllEKEAS. the members of the Lender Group and ihc Bank Product Providers ure willing lu 
make the nnancial accommodations to Borrowers as provided for in the Credii Agrcement, the other Loan 
Documents, and ihc Bank Product Agreeinents. but only upon the condition, among others, thai Grantors 
shall have executed and delivered lo^ Agent, for the benefit o f Lender Group and the Bank Produci 
Providers, that certain Guaranty and Security Agrcement, dated as of January 4, 2013 (including all 
annexes, exhibits or schedules thereto, as from time to lime amended, rcsiaicd. supplcmcnicd or otherwise 
modified, the "Guaraniy and Security Agrcement"). and 

WHEREAS, pursuani to the Guaranty and Secunty Agreement. Grantors are required to cxcciuc 
and deliver to Agent, for the benefit of Lender Group and the Bank Produci Providers, this Trademark 
Security Agrcement; 

NOW. THEREFORE, in consideration ofthe preniLSes and muiuul covenanis herein contained 
iind for other good and valuable consideration, the receipt and sufiiciency of which are hereby 
acknowledged, each Gnintor hereby agrees as follows: 

I. DEFINED TERMS Al l initially capitalized terms used but not othcrA '̂tsc defined hercMu 
have Ihc meanings given lo them in the Guaraniy and Secunty Agrcemenl or, i f not defined iherein. tn the 
Credit Agreement, and this Trademark Security Agrcemenl shall be subjcci lo the rules of const met ion set 
fonh in Section Ifb) of the Guuraniy and Secunty Agrccment. which rules of construction arc 
incorporated hercin by this rcfercnce. muiaiis inuiandi.s. 

2 GRANT OF SECURITY INTEREST IN TRADEMARK COLLATERAL Each Granior 
hercby unconditionally grants, assigns, and pledges to Agenl, for the benefii each member ofthe Lender 
Group and each of ihe Bank Produci Providers, to secure the Securcd Obligations, a continuing secuniy 
intercst (rcfcrrcd to in this Trademark Secuniy Agrcemenl as the "Secuntv Intercsi") in all of such 
Grantor's nght, title and interest in and to the following, whether now owned or hereafter acquircd or 
arising (colleeiively, the "Trademark Collatenil"). 
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(a) all of Its Trademarks and Trademark Inielleeiual Propeny Licenses to which it is 
a pany including those referred to on Schedule I, 

(b) all goodwill ofthe business connected with the use of, and symbolized by, cuch 
Trademark and each Trademark Intellectual Propeny License; and 

(c) all products and proceeds (as that tenn is defined in the Code) ofthe foregoing, 
including any claim by such Grantor against third panics for past, preseni or future (i) infnngement or 
dilution uf any Trademark or any Trademarks exclusively licensed under any Inielleeiual Propeny 
License, including right to receive uny damages, (li) inj'ury lo the goodwill associated with any 
Trademark, or (in) right to rcceivc license fees, royalties, and other compensation under any Tnideniurk 
Intellectual Propeny License 

3 SECURITY FOR SECURED OBLIGATIONS This Trademark Secunly Agrcement and 
Ihe Secunly Intercsi ercaied hercby secures the payment and performance of the Securcd Obligations, 
whether now existing or ansing hercaner Without limiting the generality of the forc^going, this 
'fiadcmark Security Agrcement secures the paymcni o fa l l amounis which constitute pan of lhe Securcd 
Obligations and would be owed by Graniors, or uny of them, to Agent, the other members ofthe Lender 
Group, the Bank Product Providei's or any of them, whether or not ihcy arc unenforceable or noi 
allowable due to the existence of un Insolvency Proceeding involving any Granior 

4 SECURITY AGREEMENT. The Security Inierest granted pursuant to this Tradcmurk 
Secunty Agrcement is granted in conjunction with the security iniercsts granted to Agent, for tlie bcnclu 
ofthe Lender Group and the Bank Product Providers, pursuani to the Guaranty and Secunty Agreement. 
Each Grantor hereby acknowledges and'alTinns that the rights and remedies of Agenl with respeci in the 
Secunty Interest in the Trademark Collateral made and granted hereby arc more fully set fonh in the 
Guuraniy and Secuniy Agreemeni, the terms and provisions of which are incorporated by refercncc hcrcm 
as i f fully set fonh hercin To the extent thcrc is any inconsistency between this Trademark Security 
Agrcement and the Guaranty and Secuniy Agreement, the Guaraniy and Security Agrcement shall 
control. 

5 AUTHORIZATION TO SUPPLEMENT. I f any Granior shall obuun nghts to any new 
trademarks, the piovisions of this Trademark Secuniy Agreement shall automaiically apply ihcrcto 
Grantoni shall give prompt notice in wniing to Agenl with rcspecl to any such new trademarks or renewal 
01 extension ofany trademark registration Withoul liiniimg Graniors' obligations under this Seciion. 
Graniors hercby authonze Agent unilaterally to modify ihis Trademark Secuniy Agrcement by amending 
Schedule I lo include any such new irademark riglits ofeach Granior Notwithstanding the forcgoing, no 
failure to so modify this Trademark Sceuniy Agreement or amend Schedule I shall in any way afTcci, 
invalidate or detract from Agent's continuing security inierest in all Collateral, whether or noi listed on 
Schedule I 

6 COUNTERPARTS This Trademark Secunty Agreement is a Loan Document This 
Trademark Secuniy Agreemeni may be executed in any number of eounierpans and by differcni parlies 
on separate counteiparts, each of which, when executed and delivered, shall be deemed to be an onginal, 
and all o f which, when laken together, shull constitute but 'one and the .same Trademark Security 
Agrcemenl Delivery of an cxeculed counterpan of this Trademark Security Agrcement by telefacsimile 
or oihei electronic method of transmission shall be equally as erTeetive as delivery of an original executed 
counterpart of this Trademark Security Agrcement Any pany dclivenng an executed counterpan of this 
Trademaric Security Agreement by lelefacsimile or other electronic method of iransmission also shall 
deliver an original executed counierpan of this Trademark Secunty Agreement bul the failure to deliver 
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an onginal executed counterpan shall not affect the validity, enforceability, and binding cITect of this 
Trademark Secuniy Agreement. 

7 CHOICE OF LAW AND VENUE. JURY TRIAL WAIVER. AND JUDICIAL 
REFERENCE PROVISION THIS TRADEMARK SECURITY AGREEMENT SIIALL BE SUBJECT 
TO THE PROVISIONS REGARDING CHOICE OF LAW AND VENUE. JURY TRIAL WAIVER. 
AND JUDICIAL REFERENCE SET FORTH IN SECTION 25 OF THE SECURITY AGREEMENT. 
AND SUCH PROVISIONS ARE INCORPORATED HEREIN BY THIS REFERENCE, MUTATIS 
MUTANDIS 

[SIGNA'I UK1£ I'AGI- FOLLOWS] 
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IN WITNESS WHEREOF, the panics hcrcio have caused this Trademark Secuniy Agreement to 
be cxeculed and delivercd as ofthe day and yeai first above written. 

GRAN'TORS: NEWELL RECYCLING OF ATLAN' f A. INC.. a Texas corporation 
NEWELL TRANSPORTATION, LLC. a Georgia limiied liability 
company 
NEWELL BROKERAGE, LLC, a Georgia limited liability company 
NEWELL RECYCLING OF MACON, LLC, a Georgia limited 
liabiluy company 
NEWELL RECYCLING OF GWlNNETf, LLC. a Georgia limited 
liability company 
NEWELL INVESTMENI'S. LLC, a Georgia limiied liability 
company 
NEWELL PROPERTIES. LLC. a Georgia limited liability company 
NEWELL RECYCLING OF CONYERS. LLC. a Georgia limiied 
liability company 
NEWELL SAVANNA] I. LLC, a Georgia limiicd liability company 
(formerly known as NEWELL RECYCLING OF SAVANNAH, LLC) 
NEWELL RECYCLING OF LAVONIA, LLC. a Georgia limited 
liability company (fonneriy known as NEWELL RECYCLING OF 
ELBERTON. LLC) 
NEWELL RECYCLING OF DOUGLAS COUNTY, LLC. a Georgia 
limited liability company 
NEWELL RECYCLING OF AUCUS'fA LLC. a Georgia limited 
liability company 
SOUTHERN PIK-A-PART OF AUGUSTA, LLC, a Georgia limited 
liability company 
SOUTHERN PIK-A-PART OF EAST CONYERS LLC. a Georgia 
limited liabiliiy company 
NEWELL RECYCLING OF TUCKER, LLC, a Georgia limited 
liability company 
NEWELL RECYCLING OF COLUMBUS, LLC, a Georgia limiied 
liability company 
NEWELL RECYCLING OF SAVANNAH, LLC, a Georgia limited 
liability company 
NEWELL RECYCLING OF STA'fESIiORO, LLC, a Georgia limiied 
liabiliiy company (fonneriy known as NEWELL RECYCLING Of 
BULLOCH COUN'fY, LLC, formeriy known as NEWELL 
RECYCLING OF STEPHENS COUNTY, LLC) 
SOUTI lERN PIK-A-PART OF COLUMBUS, LLC, a Georgia limited 
liability company 
SOUTHERN PIK-A-PART OF LAVONIA, LLC, u Georgia limited 
liability company 
NEWELL DIRECT, LLC, a Georgia limited liability company 
NEWELL RECYCLING OF ROME, LLC, u Georgia limited liability 
company 
NEWELL EQUIPMENT LEASING, LLC, a Georgia limited liability 
company 
NEWELL RECYCLING, LLC, a Georgia limited hnbiliiy company 
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STACKS MALLORY. LLC. a Georgia limited liability company 
NEWELL SECURITY. LLC, a Georgia limited liabiliiy company 
NEWELL HOLDING. LLC. a Georgia limned liability company 
TECI I RECYCLING. LLC. a Georgia limited liability company 
NEWELL RIiCYCLING OF ALLENDALE. LLC, a Gcoigiu limited 
liability company 
PIEDMOm' RECYCLING GROUP. LLC. a Georgia limiicd liability 
company 
NEWELL EXPORTS. LLC, a Georgia limited liabiliiy company 
MARTIN S'I'REET PROPERTY, LLC. a Georgia limited liability 
company 
NEWELL SERVICES, LLC, u Georgia limited liability company 
NEWELL RECYCLING OF SWAINSBORO, LLC, a Georgia limned 
liabiluy company 
SOUTHERN PIK-A-PART OF SWAINSBORO, LLC. a Georgia 
limited liability company 
SOUTHERN PIK-A-PART. LLC. a Georgia Imiiied liability company 

»y: 
Robcn O Ward, Authorized Represcntaiivc 
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AGENT- ACCEPTED AND ACKNOWLEDGED BV. 

WELLS EAKGO HANK. NATIONAL 
ASSOCIA'TION. a national banking 
association 

»y.. 
Name. 
Title-
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TRADEMARK SECURITV ACREEMEN' 

Trademark RegisiriHions/Annlications 

Grantor 

• " 

Country Mark 
Applieutinn/ 

Registration No. App/Rcg Date 

TiiiileNiinms 

Common Law 'Trademarks 

'Trademarks Not Currcntiv In Use 

Tl udemark Licenses 
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